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BEFORE THE
PUBLIC UTILMES COMMISSION OF THE STATE OF CALIFORNIA

In the Matter of the Joint Application of GetGo
Communications LLC (U724tC), formerly known as

Citrix Communications, LLC, Grasshopper Group, LLC
(U7L97C), Citrix Systems, Inc., and LogMeIn, Inc,,
Authorization to Transfer of Control of GetGo
Communications LLC (U724tC), formerly known as
Citrix Communications, LLC, and Grasshopper Group,
LLC (U7197C) Pursuant to California Public Utilities
Code $ 854 and Request for Expedited, Ex Pafte
Relief

JOINT APPLICATION

GErGo.""J3'fräi?fi"iË?,1#l!,Ë:i3I"3lü.?""ïNAscrrRrx
CoMMUNICATIONS, LLC, AND GRASSHOPPER GROUP, LtC (U7197C), AND REQUEST

FOR EXPEDITEÐ EX PARTE RELIEF

Citrix Systems, Inc. ('Citrix Systems," or "Transferort, GetGo Communications LLC

(U724LC), formerly known as Citrix Communications, LLC f'GetGo CommunicationsJ, Grasshopper

Group, LLC (U7197C) ('GrasshopperJ and LogMeIn, Inc. ('LogMeIn," or "Transfereet, collectively

"ApplicantsJ, hereby request the approval pursuant to Section 854 of the California Public Utilities

Codel of the Public Utilities Commission of the State of California f'CommissionJ of a series of

transactions whereby ultimate control of GetGo Communications will be transferred from Citrix

Systems to LogMeIn ('Proposed Transactionl.z the Applicants seek to consummate the Proposed

Transaction as soon as possible after receipt of required regulatory approvals, Accordingly, as

discussed further below, Applicants request expedited approval via ex pafte relief.

In suppoft of this Joint Application, Applicants provide the following information:

1 All statutory references herein are to the California Public Utilit¡es Code unless otherwise indicated.
2 Getco Communications, LLC is submitting an appropriate advice letter to the Commission's

Communications Division to reflect the change in its name from Citrix Communications.
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INTRODUCTION

On July 26, 20L6, Citrix Systems and LogMeIn jointly announced the proposed combination

of GetGo, Inc. f'GetGo'), à wholly owned subsidiary of Citrix Systems that holds the GoTo family of

products, with LogMeIn in a Reverse Morris Trust transact¡on. The combination will result in Citrix

Systems equity shareholders receiving shares in LogMeIn that equal approximately 50.10/o of all

outstanding shares of LogMeIn on a fully diluted basis, while existing LogMeIn shareholders will own

approximately 49.9o/o of the outstanding shares of the combined LogMeIn company on a fully

diluted basis. The Proposed Transaction for which the Applicants seek consent is expected to occur

in the first quarter of 20t7, contingent upon LogMeIn shareholder approval and satisfaction of other

customary closing conditions.

In connection with the Proposed Transaction, Citrix Systems intends to complete an internal

multiple-step restructuring process involving a pro forma transfer of control of ceftain Citrix Systems

entities to GetGo and name changes of ceftain Citrix Systems entities. As paft of this restructuring

process, Citrix Communications was renamed GetGo Communications LLC.

Because the Proposed Transaction will occur at the holding company level, this Joint

Application does not seek authority for the assignment of any ceftificates, assets, or customers.

Moreover, because the Proposed Transaction does not involve any changes in rates, terms, or

conditions of seruice, this Joint Application does not seek authority for changes to California

customers' rates, terms or conditions of seruice. Applicants submit that the approval requested by

this Joint Application is in the public interest and should be granted on an expedited basis, and

therefore seek ex parte relief.
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il
PROCEDURAT REQUI RElt'l ENTS

1. AUTHORITY AfiD DESCRIPTION OF AUTHORIZATIQN SOUGHT
(Rule 2.1),

This Joint Application is submitted pursuant to 5 854 of the California Public Utilities Code.

Applicants seek authority from the Commission for the transfer of control of GetGo Communications

and Grasshopper to LogMeIn.

2. NAMF AND,ADDRESS OF APPLICANTS (Rule 2.1(a)).

a. Transferee's full legal name is LogMeIn, Inc. Transferee's address is 320

Summer Street, Boston, Massachusetts 02210.

b. Transfero/s full legal name is Citrix Systems, Inc. Transferor's address is

851 West Clpress Road, Foft Lauderdale, Florida 33309.

c. GetGo Communications'full legal name is GetGo Communications, LLC. Its

address is 10 Exchange Place, Suite 1710, Jersey City, New Jersey 07302.

d. Grasshopper's full legal name is Grasshopper Group, LLC. Its address is L97

ls Avenue, Suite 200, Needham, Massachusefrs 02494.
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3. COßRESPONDENCF AND/OR COMMUNIC,ATONS (Rule 2*,1(b)).

a. The designated contacts for questions concerning this Joint Application are:

LoqMeIn

Peter McElligott, Senior Legal Counsel
Citrix Systems, Inc,
74L4 Hollister Ave.
Goleta, CA 93117
Tel: (80s) 690-3470
Fax: (805) 879-3721
Email : peter.mcelligott@citrix.com

Michael P. Donahue
Nathaniel J. Hardy
Marashlian & Donahue, PLLC
1420 Spring Hill Road, Suite 401
Tysons, VA22L02
Tel.: (703) 714-1319
Fax: (703)563-6222
Email: mpd@commlawgroup.com

njh(ôcommlawgloup.com

Citrix Systems, GetGo Communications,
and Grasshopper

Michael J, Donahue, Senior Vice President
and General Counsel
LogMeIn, Inc.
320 Summer Street
Boston, MA 02210
Tel: (781) 638-9094
Fax: (781) 437-1820
Email : michael.donahue@logmein.com

with a copy tawith a copy to':

Matthew A. Brill
Amanda E. Potter
Latham & Watkins LLP

555 Eleventh Street, NW
Suite 1000
Washington, D.C. 20004-L304
Tel: (202) 637-L09sl(202) 637-2192
Fax: (202) 637-2201
Email: matthew.brill@lw.com

amanda.potter@lw.com
and

John L. Clark
Goodin, MacBride, Squeri & Day, LLP

505 Sansome Street, Ninth Floor
San Francisco, CA 94111
Tel: (415) 765-8443
Fax: 4L5-398-432L
Email: jclark@goodinmacbride.com

ISSUES TO BE CONSIDERED, CATEGORIZATION, DETERMINATION OF THE NEED

FOR AN EVIDENTIARY HEARING, AND PROPOSED SCHEDULE (Rule 2.1(c)1.

The Commission is asked to consider whether Transferee should be authorized to acquire

control of GetGo Communications and Grasshopper, as more fully described below, The Applicants

propose that the Commission categorize this Joint Application as a rate-setting proceeding. The

rates of GetGo Communications and Grasshopper will not be affected by the Proposed Transaction.

The rate-setting category is proposed because this proceeding does not qualify as an adjudicatory or

4.
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quasi-leg¡slative proceeding under the Commission's rules. Accordingly, it should be categorized as

rate-setting even though it will not affect rates. (See Rule 7.1(e)(2) of Rules of Practice and

Procedure before the Commission.) The Applicants believe that no hearings are required in this

proceeding, as the information included in this Joint Application enables the Commission to reach

findings on all issues that California statutes require the Commission to address when evaluating an

application under Section 854. Applicants therefore request that the Commission evaluate their

request based on this submission without conducting an evidentiary hearing.

Applicants propose the following schedule:

October L2,20t6 Joint Application Filed

December 2016 Issuance of Decision Approving Application

5. STATE OF FORMATON, FORMATION DOCUMENTS AND QUALIFICATON TO DO

BUSINESS (Rules 2.1(a) & 2.2)

a. LOGMEIN, INC. is a publicly traded corporation organized under the laws of

Delaware. A copy of its Certificate of Incorporation and a copy of its authorization to transact

business in California are provided in Exhibit A.

b. CITRIX SYSTEMS, INC. is a publicly traded corporation organized under the

laws of Delaware. A copy of its Ceftifìcate of Incorporation and a copy of its authorization to transact

business in California are provided in Exhibit B.

c, GETGO COMMUNICATIONS LLC is a Delaware limited liability company. Its

certificate of formation and a copy of its authorization to transact business in California were filed

with the Commission as an exhibit to Application 12-09-003 on September 7, 20L2. A copy of the

amendment to its certificate of formation to reflect the change in name from Citrix Communications

LLC is provided in Exhibit C. A current certificate of good standing is included in Exhibit C.

d. GRASSHOPPER GROUP LLC is a Massachusetts limited liabiliW company. A

copy of its authorization to transact business in California was filed with the Commission as an
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exhibit to Application 10-04-012 on April 8, 2010. A copy of its ceftification of organization, as

amended, is provided in Exhibit D. A current certificate of good standing is included in Exhibit D.

6.
APPLICANT (Rule 3.6(a)).

a. Citrix Systems, Inc.: Citrix Systems provides a complete and integrated

portfolio of Workspace-as-a'Seruice, application delivery viftualization, mobility, network delivery

and file sharing solutions that enables IT to ensure critical systems are securely available to users

via the cloud or on-premise and across any device or platform.

Citrix Systems currently has two wholly owned subsidiaries authorized to engage in

intrastate telecommunications seruices in C¿lifornia: (1) GetGo Communications; and (2)

Grasshopper. Information regarding the current corporate structure of Citrix Systems is provided in

the first organizational chart found in Exhibit E attached hereto.

b. GetGo Communications LLC: GetGo Communications is authorized to

provide facilities-based local and long distance telephone and message seruices in select markets

nationwide. GetGo Communications'advanced, next-generation network supports enhanced voice

seruices integration for applications such as real'time collaboration using high-definition audio

conferencing for residential and commercial customers alike. On January LL, 20L3, GetGo

Communications, then known as Citrix Communications, was authorized to provide resold and

limited facilities-based local exchange telecommunications seruices and interexchange service within

the State of California (Application 12-09-003).3 GetGo Communications is registered with the

Federal Communications Commission to provide interstate telecommunications seruices (FCC Filer ID

No. 829933), and was granted international Section 214 authority in FCC File No, ÍfC'2L4-

20130118-00015 on February 15, 2013. GetGo Communications is also authorized or registered to

3 See generatty Apptication of Citrix Communications LLC for a Certifrcate of Public Convenience and
Necessity in order to Provide Resold and Limited Facilities Based Loæl Exchange Seruice and
Interexchange Seruice, Opinion, Decision 13-01-013 (January 11, 2013).
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provide competitive local exchange and/or interexchange seruices in the following jurisdictions:

Florida, Georgia, Illinois, Massachusetts, Maryland, New York, Texas, and Virginia.

c. Grasshopper Group, LLC: Grasshopper offers integrated phone se¡vice

solutions, voicemail processing, and other enhanced seryices to business end-users. Grasshopper is

authorized to provide competitive intrastate interexchange telecommunications seruices within the

State of California (Application 10-04-012).4 Grasshopper is registered with the Federal

Communications Commission to provide interstate telecommunications seruices (FCC Filer ID No.

827977), and was granted international Section 214 authority in FCC File No. fIC-214-20090916-

004!7 on October 15, 2009. Grasshopper is also authorized to provide interexchange long distance

telecommunications seruices pursuant to registration, commission order, or on a deregulated basis

in the states of: Arizona, Arkansas, Colorado, Connecticut, Delaware, Florida, Georgia, Hawaii,

Illinois, Indiana, Iowa, Kentucky, Louisiana, Maine, Maryland, Massachusetts, Michigan, Minnesota,

Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New Jersey, New York, Notth

Carolina, Ohio, Pennsylvania, South Carolina, Texas, Utah, Virginia, and Washington.

d. LogMeIn, Inc.: LogMeIn, Inc. C'LogMeInt is a publicly traded Delaware

corporation with its principal business address at 320 Summer Street, Boston, Massachusetts 02210.

LogMeIn is a leading provider of cloud-based connectivity solutions that enable people and

companies to connect and communicate with their workplaces, colleagues, customers, and products

anywhere, at any time. LogMeln's services allow users to work remotely, use a mix of personal and

employer-procured technology for work purposes, secure online or cloud-based seruices, suppott

and manage remote computers and other Internet-enabled devices, and collaborate with other

users. With annual revenue in 20L4 of 5222.0 million, and in 2015 of ç27t.6 million, LogMeln's

seruices are used by tens of millions of users and have brokered hundreds of millions of sessions.

a See generalty Application of Grasshopper Group, LLC for Registration as an Interexchange Carrier
Telephone Corporation pursuant to the provisions of Public Utilities Code Section 1013, Opinion,
Decision 10-06-026 (June 17, 2010).
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LogMeIn does not offer domestic telecommunications seruice of any kind but relies on third pafties

for such seruices, LogMeln's product offerings include, but are not limited to:

1. join.me, join.me pror and join.me business, LogMeln's free and
premium browser-based online meeting and screen sharing seruices that
provide users with the ability to quickly and securely host an online meeting
with other people;

2. LogMeIn Pro and LogMeIn Central are LogMeln's premium remote
access seruices that provide secure access to a remote computer or other
Internet-enabled device from any other Internet-connected computer, as

well as most smaftphones and tablets;

3. LogMeIn Rescue, Rescue Lens, and LogMeIn Rescue+Mobile are
LogMeln's web-based remote support and customer care seruices that are
used by helpdesk professionals to provide remote suppott via the Internet,
without the need of pre-installed software;

4. BoldChat, LogMeln's web-based live chat service that helps customer
seruice staff, ranging from sales and pre- and post-sale suppott, to directly
engage and provide assistance to visitors of a customer's website;

5, LastPass is a market leading password management and single sign on, or
SSO, solution that gives individuals, business teams and enterprises the
ability to securely store, create and access the user identity and login

credentials for thousands of online applications and websites. Available
online, in a desktop app and via iOS and Android mobile apps, LastPass is

offered in free, premium and enterprise versions and runs on today's most
popular browsers, devices and operating systems; and

6. Xively, LogMeln's Internet of Things cloud platform and connected product
management tool, which is designed to help businesses build, run and

support a rapidly growing class of Internet-connected products that lack a

traditional operating system.

Information regarding the current corporate structure of LogMeIn is provided in the second

organizational chart found in Exhibit F attached hereto.

7. DESCRIPTION oF THE TRANSACTION (Rule 3.6(b)-(d)).

As stated above, on July 26, 20L6, Citrix and LogMeIn jointly announced the proposed

combination of GetGo, Inc. ('GetGo'), a wholly owned subsidiary of Citrix Systems that holds the

GoTo family of products, with LogMeIn in a Reverse Morris Trust transaction. The combination will

result in Citrix Systems'equity shareholders recciving shares in LogMeIn that equal approximately

50.1olo of all outstanding shares of LogMeIn on a fully diluted basis, while existing LogMeIn
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shareholders will own approximately 49.9o/o of the outstanding shares of the combined LogMeIn

company on a fully diluted basis. The Proposed Transaction for which the Applicants seek consent is

expected to occur in the first quafter of 20L7, contingent upon LogMeIn shareholder approval and

satisfaction of other customary closing conditions.s

In connection with the Proposed Transaction, Citrix Systems intends to complete an internal

multiple-step restructuring process involving a pro forma transfer of control of ceftain Citrix Systems

entities to GetGo and name changes of ceftain Citrix Systems entities. Specifically, Citrix Systems

intends to complete a pro forma transfer of control of GetGo Communications and Grasshopper to

GetGo. The pro forma transactions are depicted in the first organizational chaft found in Exhibit E

attached hereto. Information regarding the ownership structure of LogMeIn following the Proposed

Transaction is provided in the second organizational cha¡t found in Exhibit F attached hereto.

Upon completion of the Proposed Transaction, LogMeln's President and Chief Executive

Offìcer, Bill Wagner, and Chief Financial Officer, Ed Herdiech, will continue in their respective roles.

Certain members of GetGo's management team also are expected to join the combined company.

Following the closing of the Proposed Transaction, LogMeln's board of directors will consist of nine

directors: five current LogMeIn directors and four Citrix Systems director appointees. Michael

Simon, former CEO and current Chairman of the board of directors of LogMeIn, is expected to

remain in place as Chairman of LogMeln's board of directors post-transaction. Bill Wagner also will

retain his board seat. LogMeln's other three directors will be named at a later date. Citrix Systems'

director appointees will consist of current Citrix Systems directors: Bob Calderoni, Jesse Cohn, and

Peter Sacripanti, as well as David Henshall, Citrix Systems' Chief Operating Officer and Chief

Financial Officer.

5 More information on the proposed transaction is available at
https://investor.logmeininc.com/about-us/investors/news/press-release-details/2016/LogMeIn-
Announces-Mer.ger-with-Citrixs-GoTo-Family-of-Products-to-Create-Billion-Dollar-Industry-
Leáder/default.aspx.
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The LogMeIn board of directors will form an Operating Committee following the close of the

Proposed Transaction, which will consist of two LogMeIn directors and two Citrix Systems directors.

The Operating Committee, having authority delegated by the full LogMeIn board of directors,

including the authority to hire and compensate third-pafi consulting firms and other advisors, will

oversee the transition and realization of the synergies contemplated by the Proposed Transaction,

thus providing for a seamless transition for customers, as discussed below.

Applicants submit that the approval requested by this Joint Application is in the public

interest and should be granted on an expedited basis.

8. MERGER AGREEMENT AND TERMS AND CONDMONS THEREOF
(Rules 3.6(d) & (0).

A copy of the Merger Agreement is attached as ft!ffi.
9. FINANCIAT INFORMAION (Rule 3.6(e).

A copy of LogMeln's most recent audited financial repoft along with an updated balance

sheet and income statement as submitted to the SEC in LogMeln's latest 10Q report are attached

hereto as Eh!þ!!_I.

10. CALIEORNIA ENVIRONMENTAL QUALITY ACT ("CEQA") COIVIPLIANCE (Rule 2.4).

The Proposed Transaction can be seen with certainty to have no significant adverse effect

on the environment as it will simply result in a transfer of control of GetGo Communications and

Grasshopper to Transferee. The Proposed Transaction is entirely a "paper" transaction resulting in

the transfer of control of GetGo Communications and Grasshopper. No authority to construct or

move any physical telecommunications facilities is requested by this Joint Application, Although

GetGo Communications is authorized to provide facilities based seruice, no change in operations is

proposed at this time.6 Pursuant to Section 15061(bX3) of Ttle L4 of the California Code of

Regulations, it can be seen with ceftainty that there is no possibility that the transaction for which

6 Grasshopper is authorized as a switchless reseller and, therefore, does not have or seek authority
to construct or move any physical telecommunications facilities.
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Applicants seek approval from the Commission may have a significant effect on the environment.

Therefore, thls Joint Application is exempt from review under CEQA.7

11. POST-CLOSING MANAGEMENTOFTRANSFEREE.

Following closing of the Proposed Transaction, Bill Wagner, LogMeln's current CEO, will

retain that position. Mr. Wagner joined the company in 2013, seruing as LogMeln's first-ever Chief

Operating Officer. Mr. Wagner played a key role in LogMeln's rapid growth and expansion. Mr'

Wagner is a cloud and technology industry veteran, holding previous positions at Vocus, a cloud-

marketing software company, Fiberlin( the leading enterprise mobile device management company,

and AT&T. Mr. Wagner holds a B.A, in History from Lafayette College, and an M.B.A, from the

Whafton School of Business. Likewise, LogMeln's CFO, Ed Herdiech, who also will retain his position

following consummation of the Proposed Transaction, joined LogMeIn in December 2006 and has

serued in several key financial positions prior to joining the company, including at Parametric

Technology Corporation, a leading provider of 2D and 3D design software, product liferycle

management softrruare, and seruice management solutions. Mr. Herdiech received his B'S. in

Business Administration with a concentration in Accounting from the University of Vermont.

Additional information regarding the managerial, technical and other experience of LogMeln's

management team is available on its website https://www.logmeininc,com/leadership.

7 See D.06-02-033, Decision Granting Conditional Approval of the Acquisition of PacifrCorp by Mid-

A,merican Energy Holdings Co., where the Commission obserued that:

Today's Decision authorizes a change in ownership of PacifiCorp. Today's Decision does not
authorize any new construction, changes to the operations of PacifiCorp or other entity, or
changes in the use of existing assets and facilities. Therefore, it can be seen with ceftainty
that today's Decision will not have a significant effect on the environment and, for this

reason, qualifies for an exemption from CEQA pursuant to Section 15061 (bX3X1) of the
CEQA guidelines. Consequently, there is no need for fufther environmental review.

The same result is found in Siera Pacifrc Power Company 0,10-10-017, NextG Networks of
California, Inc. and Madison Dearborn Partners, LLq D.09-08-017 (approving 5 854 indirect transfer
of control) and NTI of California, LLÇD.05-08-006 (approving 5 854 transfer of control).
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T2, STATEMENT REGARPING BANKRUPTCIES AND REGULATORY AGENCY/COURT

As verified by the attached Verifications, Applicants affirm that, to the best of their

knowledge, no Applicant and none of their affiliates, officers, directors, paftners, agents' or owners

(directly or indirectly) of more than 100/o of such applicant, or anyone acting in a management

capacity for such applicant: (a) held one of these positions with a company that filed for bankruptry;

(b) been personally found liable, or held one of these positions with a company that has been found

liable, for fraud, dishonesty, failure to disclose, or misrepresentations to consumers or others; (c)

been convicted of a felony; (d) been (to his/her knowledge) the subject of a criminal referral by

judge or public agency; (e) had a telecommunications license or operating authority denied,

suspended, revoked, or limited in any jurisdiction; (f) personally entered into a settlement, or held

one of these positions with a company that has entered into settlement of criminal or civil claims

involving violations of sections 17000 et seq,, L7200 et seq., or 17500 et seq. of the California

Business & Professions Code, or of any other statute, regulation, or decisional law relating to fraud,

dishonesty, failure to disclose, or misrepresentations to consumers or others; or (9) been found to

have violated any statute, law, or rule pertaining to public utilities or other regulated industries; or

(h) entered into any settlement agreements or made any voluntary payments or agreed to any other

type of monetary fofeitures in resolution of any action by any regulatory body, agencl, or attorney

general.

As verified by the attached Verifications, Applicants also affirm that, to the best of their

knowledge, none of the Applicants or any affiliate, officer, director, paftner or owner of more than

10% of any of the Applicants, or any person acting in such capacity whether or not formally

appointed, is being or has been investigated by the Federal Communications Commission or any law

enforcement or regulatory agençy for failure to comply with any law, rule or order.
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13. CUSTOMER NOïFICATION.

Following the Proposed Transaction, GetGo Communications and Grasshopper will each be

indirect subsidiaries of LogMeIn. The Proposed Transaction does not involve the transfer of

customers and does not entail any changes to the rates, terms, and conditions of seruice that

currently apply. Accordingly, the Proposed Transaction does not contemplate any modifications to

existing price lists or customer contracts at this time. Customer notification of the proposed transfer

of control is not required because the instant transaction is not a customer base transfer under

Section 851 but an acquisition of control governed by Section 854.

14. PUBUC INTEREST CONSIDERAÏONS.

The acquisition of control of GetGo Communications and Grasshopper by Transferee is

governed by g 854(a). \he standard generally applied by the Commission to determine if a

transaction should be approved under 5 854(a) is whether the transaction will be'adverse to the

public interest."' Central Valtey Gas Storage, D. 11-05-030 (May 26, 20tt). See also, California-

American Water Company, D.07-05-031 at 3, citing Qwest Communications Corporation, D.00-06-

079, at 13.

Here, far from being adverse to the public interest, Commission approval of the Proposed

Transaction described herein will promote the public interest and generate substantial public

benefits. In addition to the broader platform for innovation, general merger synergies, and benefits

related to the integration of the GoTo business's products and seruices with the complementary

products and seruices of LogMeIn, the Proposed Transaction will promote competition among

telecommunications carriers and other seruice providers in the delivery of communications solutions

for consumers and businesses.

The Proposed Transaction will bring together Citrix Systems'GoTo business segment and

LogMeIn, proven innovators with a shared belief in simplifying the way people connect to

customers, colleagues, and the world around them. The Proposed Transaction will expand

LogMeln's existing suite of communications products and solutions, thus enabling LogMeIn to deliver
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greater value and a wider variety of seru¡ces to customers. In particular, the GoTo family of

products dellvers collaborative communication solutions for small and medium sized businesses

through leading products such as GoToAssist, GoToMeeting, GoToMyPC, GoToTraining,

GoToWebinar, Grasshopper, and OpenVoice, LogMeIn, already a leading provider of cloud-based

collaboration, customer seryice and suppoft, and identity and access management communications

tools, will combine and integrate the GoTo products to provide enhanced experiences and outcomes

for customers of the combined company.

The Proposed Transaction will entail particular benefits for small and medium-sized business

and large enterprise customers of LogMeIn and the GoTo products. The integration of LogMeln's

cloud-based seruices with the GoTo business's innovative communications solutions will create new

opportunities for these customers to benefit from a wider range of highly reliable, scalable, and

customizable suite of seruices,

The Proposed Transaction will not diminish competition in any relevant market or otherwise

harm the public interest. The Proposed Transaction poses no threat to competition because the

GoTo business and LogMeIn do not compete in the provision of any regulated seruice. Indeed,

LogMeIn itself does not hold any state licenses or authorizations and does not offer

telecommunications seruices or any other regulated intrastate seruice, In any event, the

marketplace for lP-based communications solutions for business customers is robustly competitive.

The Proposed Transaction does not entail any changes to the rates, terms, and conditions of

seruice at this time. The Proposed Transaction will be transparent to customers and will not result

in the discontinuance, reduction, loss, or impairment of seruice to customers. Rather, as noted, it

will enable LogMeIn to make available a greater variety of high-quality, innovative seruices to its

existing, and GoTo, customers.

The public interest will also be serued by expeditious consideration and approval of this Joint

Application. Expeditious consideration will ensure that the public enjoys these benefits as swiftly as

possible. In pafticular, the Proposed Transaction is aimed to strengthen the competitive position of
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LogMeIn by enabling the company to offer expanded product and seruice portfolios to customers.

Prompt action on the Joint Application will ensure the public realizes these benefits as quickly as

possible.

15. COMPUANCE STATEMENT.

To Applicants' knowledge, Applicants are in compliance with all applicable Commission

repofting, fee and surcharge transmittals.

IU

REOUEST FOR EXPEDITED. EX PARTE RELIEF

The Applicants request ex parte relief on an expedited basis without a hearing. Such relief is

justified because (a) the authorization requested will not change rates for any California utility

seruices or the terms and conditions applicable by tariff thereto; (b) the authorization requested will

not produce any changes in the manner in which seruice is provided to California telephone

subscribers; (c) this Joint Application demonstrates with ceftainty the public benefits of the Proposed

Transaction; and (d) it is important from the Applicants' standpoint that the Proposed Transaction

occur in an expeditious manner.

Expeditious treatment is critical because delay in the regulatory approval process risks

creating uncertainty and competitive harm. Fufther, receiving timely approvals will enable the

parties to undeftake the necessary business preparations to complete the Proposed Transaction,

while delay in the regulatory approval process may cause the Applicants to incur substantially

increased costs. Any delay will fufther prevent the parties from promptly realizing the economic and

other benefits expected from the Proposed Transaction.

As demonstrated above, the Proposed Transaction does not present novel or complex issues

for Commission consideration. GetGo Communications and Grasshopper are, and following the

Proposed Transaction, will continue to be, non-dominant competitive carriers that do not control a

substantial portion of the California telecommunications market. The Proposed Transaction does not

entail any changes to the rates, terms, and conditions of seryice at this time. The Proposed
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Transaction will be transparent to California consumers and will not result in the discontinuance,

reduction, loss, or impairment of seruice to customers. Rather, as noted, the Proposed Transaction

will enable LogMeIn to make available a greater variety of high-quality, innovative seruices to its

existing, and GoTo, customers. Accordingly, Applicants respectfully submit that the information

presented in this Joint Application is sufficient to permit the Commission to rule on the transfer of

control and further submit that, due to its non-controversial nature, this matter is appropriate for

expedited, ex parte consideration.

ry

IIST OF EXHIBITS

Exhibit A - Organizational Documents of Transferee

Exhibit B - Organizational Documents of Transferor

Exhibit C - Organizational Documents of GetGo Communications

Exhibit D - Organizational Documents of Grasshopper

Exhibit E - Pre-Transaction Ownership Structure of Transferor and Transferee

Exhibit F - Post-Transaction Ownership Structure of Transferee

ExhibitG- ScopingMemo

ExhibitH - MergerAgreement

Exhibit I Financial Information
v

CONCLUSION

WHEREFORE, the Applicants respectfully request that the Commission issue an ex parte

order, effective upon the date of issue, approving the transfer of control of GetGo Communications,

formerly known as Citrix C,ommunications, and Grasshopper to Transferee.

Dated this 13th day of October, 2016.

Matthew A. Brill
Amanda E. Potter
Latham & Watkins LLP

555 Eleventh StreeÇ NW

Michael P. Donahue
NathanielJ. Hardy
MRn¡snuRru & Dorunnue, PLLC

1420 Spring Hill Road, Suite 401
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Suite 1000
Washington, D.C. 20004-L304
rel: (202) 637-L09sl(202) 637-2192
Fax: (202)637-2201
Email: matthew,brill@lw.com
amqnda.potter@lw.com

Counsel for LogMeIn, Inc.

Tysons, VA 22102
(703)714-L319
(703) s63-6222 (fax)
mpd@commlawgrouo,com
nih@commlaworoup.com

and

John L. Clark
Goodin, MacBride,
Squeri & Day, LLP

505 Sansome Street, Ninth Floor
San Francisco, CA 94111
(4Ls)76s-8443
(41s) 398-4321 (fax)
icla rk@oood i n macbride.com

By: /s / John L.

Counsel for Citrix Systems, Inc., GetGo
Communications LLÇ formerly known as Citrix
Communications, LLÇ and Grasshopper Group,
LLC
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COMMONWEALTTI OF MASSACHUSETTS

COUNTY OF 7t,Uû14¿

VERIFTCåTTOil

I, Tony Gomes, hereby ærtlfy that t am Senior Vice Piêsident and General C"ounsel of Citrix

Systems, Inc.; that I am authorlzed to make this certification on behalf of Cltrlx Systems, Inc.; that

the foregoing ñling was prepared under my direction and superulsion; and that the contenE with

respect to Citrix Systems, Inc. and Grasshopper Group, LLC are true and conect to the best of my

knowledgq information and belief.

Name:
ïde: Vice President and Generai
Counsel
Citrix Systems, Inc.

Subscribed and sworn to before me, in and for the State and County named above mis /åûdaV o¡
Qa{æ¿? . zot6,

( u^ñ M*r.2¿-. U, ,,
Notary Puþlic êottctta D'Ayl.;ep' &t*a't

MyOommissianexgræ: ûN t. 3o¿>

I
$
I
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COMMONWEALTH OF tvIAS SACHUS ETTS

COUNTY OF SUFFOLK

VERItr'ICATION

I Michaet Þonahuo, stste th¡t I am Ssrtor Vice Præident, General Cormsol, and
Soøetary of IogMeIn, Inc. (tbe "Company''); tbat I a¡n ar¡thorized to make this Verification oü
betulf of the Conpæ¡ tbat thc forcgoing filing was prrpared undcr my dfuecüon a¡d
supeirrisíoo; and th¿t the ooatent¡ with respoct to the Company are tnre and correct to tbc bcst of
my hou¡lodge, inform¿tion, and belisf,

Mtchael
Senior Vico Frcsident, Gøreral Cor¡nscl & Seoratary
IogMeþ Inc,

Sworn a¡d $¡bstribed beforcmethis l?- dayof August, 2016,

My expires 4l+tt*
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vEBIX'ICATION

I, John L. Clark, am one of the attorneys for GetGo Communications LLC,

formerly known as Citrix Communications LLC, ("GetGo Communications"). Neither GetGo

Communications nor any of its offrcers or members is present in the City and County of San

Francisco, which is where I maintain my office, and for that reason I am making this verification

on its behalf.

The statements in the joint application and the exhibits thereto are true and correct

to the best of my knowledge, except as to those matters that are therein stated on information and

belief, and as to those matters I believe them to be true.

I declare under penalty of perjury under the laws of the State of Califomia that the

foregoing is true and correct.

Fxecuted this 13û day of October 2016 atSan Francisco, Califomia.

J L,



vERrF'ICATIqN

I, John L. Clark, am one of the attomeys for Grasshopper Group, LLC

("Grasshopper"). Neither Grasshopper nor any of its officers or members is present in the City

and County of San Francisco, which is where I maintain my offtce, and for that reason I am

making this verification on its behalf.

The statements in the joint application and the exhibits thereto are true and correct

to the best of my knowledge, except as to those matters that are therein stated on information and

beliet and as to those matters I believe them to be true.

I declare under penalty of perjury under the laws of the State of California that the

foregoing is true and correct.

Executed this 13ú day of October 2016 at San Francisco, California.

L. Clark
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RESTATED CßRTTFTCATß OF INCORPORATION

CIF

LOGMEIN, TNC.

(originally incoryorated on Augüst 3, 2004 undcr the namc 3arnLabs, Inc.)

FIRST: The name of thc Corporation is LogMeIn, Inc.

SECOND: The address of the Corporation's registered office in the Sate of Delawarc is 271 I
Ccntervillc Road, Suite 400, in the City of Witmington, County of New Castle, The name of its
rcgistercd agent ât such address is the Corporation Services Company.

THIRD: The nature of thc busincss or purposes to bc conductbd or promoted by the Cor¡rcration
is to cngage in any lawful acf or activity for which corporetioß may be organized under thc General
Corporation Law of tlre State of Delawarc.

FOURTH: The total number of shares of all classes of stock wbich the Corporation shall have
authority to issue is 80,000,fi)0 shares,. consisting of (i) ?5;000,000 shares of Common Stock, $0,01 par

valuc per ehare ("Common Stock"), and (ii) 5,000,000 sharcs of Preferred Smck, $0.01 par value per

share ("Prefened Stock").

Thc following i$ a statement of the designations and the powers, privileges and
qualiñcations, límitations or restrictions thereof in respect of eacb class of capital
Corporation.

rights, and the
stock ûf the

A

l, Gcneral, llhe voting, dividend and liquidation rights of the holders of the Common Stook

are subject to and qualifìed by the rights of the holders, of ths Preforred Stock of any series as may be

designated by the Board of Dircctors upon any issuarrce of'the Prefened Stoch ofany series.

2,. Yorine. The holdcrs of the Common Stock shall havc voting rights at all meetings of
stockholders, cach such holdcr being entitled to one votc for each sbarc thereof held by such holder;
provided, hgw-e"Vgl, that, except as otherwisc rcquired by law, holders of Common.Stoik-shall notbe
cntitled to vote on any âmendmcnr to this Cenificate of ¡noorporation (which, as used herein, shall mcan

the certificate of incorporation of the Corporation, as amended fiom time to time, including the terms of
any certif¡cate of designations of any series of PiefQned Stock) thal relates solely to the terms 0f one or
móre outstanding seríes of Preferrcd Stock if the holders of such âffccted series are entitled¡ either

scparately or tog€thsr as a class with the holders of one or more other such series, to vote thereon

pur$uant to this Certificate of tncorporation, There shall bc no cumulative voling.

The number of authorized sharcs of Common Stock may be increased or decrtased (but noi

below the number of shares thereof then outstanding) by the afflrmative vot€ of tbe holders of a majority

of the stock of the Corporation cntitled to vote, inelpective of the provisions of Section 242(bX2) of the

General Corporation Law of the State of Delaware,

3. DivldendS. Dividends may be dectared and paid on the Common Stock from funds

lawfully available therefor as and when determined by the Board of Directors and subject to any

pfËfefential dlvidend or othcr rights ofany then outst¿nding Preferred Stock.
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4. Liq.uid.ation. Upon the dissolution or liquidation of the Corporatio¡t" whether voluntary or
involurttary, holders of Common Stock will bs entitled to receive all asseg of the Corpomtion avsilablc
for distributio¡ to its stockholders, subject to any preferential or other rights of any then outstsnding
Prefened Stock.

B PREFERREÞSTOCK.

Preferred S¡ock may be issucd f,rom fime to iime in one or more serics, each of such series to have

such terms as stated or expressed herein and in the rcsolution or rcsolutions providing for the issue of
such scries adoptcd by the Board of Directors of the Coçoration ¡s herein¡fter provided. Any shares of
Prefcned Stock which may be redeemed, purchascd or acquired by the Corporation may be reissucd
except as otherwise provided by law.

Authority ie hereby expressly granted to the Board of Directors from time to time to issue the

Prefened Stock in one ot more series, and in connection with the creation of any such series, by adopting
a resolution or resolution¡ providing for the issuance of the sh¡res thereof and by filíhg a certificate of
designations relating fhereto in accordance with the Gencral Corporation Law of ths State of Delaware, tû

determine and frx the number of shares of such series and such voting powers, full or limited, orno voting
powerq and such designations, preferences.and rel¿tive participating, opt¡onâl or other speciat rights, and

qualifications, limitations ot restrictions thereof, including without lirnit¿tion thereof, dividend rights,
conversion rights, redemption privileges and liquidation preferences, as shall bc stated and expressed in
such resolutions, all to fhe frill exteRt now or hóreafter pernritted by rhc General Corporation Law of the

State of DElawâre. Without limitiirg the generality of the foregoing, the resolutions providing for
issuance of any scrie.s of Prefcrred Stock may provide that such series shall bc superior or rank equally or
be junior to any other series of Prefened Stock to the extent permitted by law,

The number of authorizcd sharcs of Prefened Stock may be increased or decreaseil (but not

below the number of shares then ouLstanding) by the affirmative vote of the holders of a majority of the
voting porycr of ùe capiral stock of the Corporation entitled to vote thereon, voting as a single olass,

inespective of the provisions of Section 242(bX2\ of the General Corporation Law of the Stale of
Delaware.

FIFTH: Except as othcrwise provided herein, the Corporaiion res€rves the right to amend, alter,

change or repeat any provision contained in this Certificate of lncorporation,, in the manner fiow or
hereafter preicribed-by statute and this Certiflcate,of Incorporation, and all rights confened upon

stockholders herein are granted subjcct to this reservation.

STXTH: In funherance ând not ii¡ limitation of the powers confcrrcd upon it by the Gcneral

Corporation Law of the State of Delaware, and subject to thè terms of any series of Preferred Stock, the

Board of Directors shall have the powcr to adopt, amend, alter or repeal the ByJaws of the Corporation

þy ttre ,affirmative vote of a majority of the directors present at any regular or special-meeting of the

Board of Directors ar which a qu-órurn is presont, The stockholders may not adopt, amend, alter or repeal

the By-iaws of the Corporation, or adopt any provision inconsistent therewith, unless such'action is

approved, in addifion to any other vote rcquired by thig Ce¡ifieate of Incorporation,by the afñrmativc

vote 0f the holders of at leist seventy-frve pcrcent ilSZo) of ttre votes tltat all the stockholders would be

entitlcd fo casr in any annual election of directore or class of directqfs. Nôtwithstanding any other

provisions of law, ihis Ccnif¡catc of IncorporÊlion or thc By-laws of the Corporation, and

lowitltrtun¿ing the fact thât a lesser porr*ntagé may be specified by law, the ¿ffirmative, vot€ of the

holders of ¿t leãst seventy-lìve percentl?50lo) of the votcs which all the stockholders would b€ entitled to

cast in any annual etectiõ¡ of àirecfors or class of directors shall be reguired to amend or rep€â|, or to

adopt any provision inconsistenl with, this Articlc SIXTH.

-2-

US I DOCS 65114ó I r'4



SEVENTÊI: Except ro rhe €xtent that the General Corporation Law of the State of Dclaware

prohibits the elimination oi limitution of liability of directors for breaches of fiduciary duty, nq dircctor of
ihc Corporation shall be personally liable to the Corporation or its stockholders for monetary damages for
any breäch of ñduciary åuty as a director, notwithstandihg any provision of law imposingsuch liability'
No amendment to or rcpeai of rhis provision shall apply to or havc any effect on thc liability or allcged

Iiability of any director of the Corporation for or with respect to âny acts or omissions of such dircctor

*.rring prioï to such amendmcnt or repeû|. If thc Gcnmal Corporation Law of the State of Delaware is

amen¿eðto permit further elimination oi limitation of the personal liability of directors, then.the liability
of s directoi of the Corporation shall be eliminatad or limited to thc fullesf êxtent permitted by the

Gcncral Corporation Law of thc State of Delawar€ as so amcnded.

EIGHTH: thc Corporation shall providc indsmnification as follows:

l. Actipps¡ S!¡irs and ,Prpc€edings Other ¡han by. ol.in the Riqht o{ the CprporaÈon. The

Corporation shall indemnþ each person who was or is a party or threatsncd to be made a party to any

thrcätened, pending or completed action, suit or proceeding, whethcr civil, criminal, adminístrative or

investigarive (otheithanan action by.or in the right of the Coçoration) by reason of thc fact that he or

shs is õ¡ wa$t or has agreed to become, a director'or officer of the Corporation, or is or wâs serving, or has

"gr""O 
to serve, at the request of thç Corporatíon, as a director, offrcer, partrner, employee o¡ trustee of, or

in- a similar capacity wirh, another corporation, partnership, joint venüre, trusl or other enterprise

(including any employee benefit plan) (all such persons being refened lo hereafter as an 'Indemnitee"), or

by reuroñ of 
"ny 

aciion alleged to have been taken or omitted in such capacity,.against.all expenses

(including attomäys' fees), litbilities, losses, judgments, fines, excise laxcs and penalties arising under the

Ètnplqy"õ Retirement Income Security Act of l9?4, and amounts paid in scttlement actually and

r.aronábty incuged by or on behalf of indcmnitee in connection with such action,-suit or proceeding and

uny upp"ãl therefrom, if lndemnitee acted in good faith and in a m¿nner which Indemnitce reasonably

,Uciievc¿ to bc in, or not opposed ro, the best intcrcsts of the Corpordtion, and, with respeÔt tÓ. any crimfuUl

actíon ot proceeding, traå no reasonabte cause lô betievc his or her conduct was unlawful. The

termination of any aãtion, suit or proceeding by ju{grnent. order, settlemcnl, conviction or upon a plea of

Sglg contendere ór its equivatent, shall not, of iiseli creatc a presumption thât lndcmnitee did nol act in

g""d fr¡ña.d ¡n o mânn"t which Indemnitec reasonably bclieved to bc in, or nol opposed to, the best

int.rout, of the Corporation, and, with rcspect to any criminal action or proceeding, had reasonable cause

to believc that his,or hçr conduct was unlawful'

Z. Agrions or Suirs bv or iI rhe ßigþt of the €or?qI$tion. The Corporation shall indemnifv

anyIndemnit.e@orthreatenedtobemadespartytô4nythreatened,pendingor
coi¡pfcted acrion or suit by or in ihe righr of the Corporation to procure a ju.dgrnent in its Svor by reason

of the facl that lndomnit.e ir or was, d has agreed to become, a director or o.fftcer of thc Corporation, or

is or was Berving, or has agrccd to gerve, at the r€quest ofthe Corporation' as a dirccto¡ officer, pârtner'

"rnptoy.r 
ot t*íi"" ôf, or in a similar capacity with, another corporation, partnership,. joint venture, lrust

o, å1¡ér cnterprise (including any omployee benefit plan); or by reason of any action alleged to h¡ve bcen

taken ûr omiited in such 
"ãpuóity, 

ag"insr all expenses (including attomeys' fees) and, to thc extent

pcnnined by law, amounts paiO'in ãettlemcnr aótually and reaqonabty ineuned b-f or .91 beh¡lf of

indernnitee in connection with such action, suit or proceeding and any appcal therefiorn, il lndemnitee

a"te¿ in good faith .n¿in u runn.t which lndemnitée reasonably betieved to be in, or not oppose{ to'-{e

best interests of the Corpàrati"n, exçept that no indemnification shall be made under this Section 2 in

i"*pr.t of *y claim, issùe or matfer ai ro which Indem¡itee shall have. becn.adjudged o be liable to thc

COçoration, unlrrs, und only to the exlent, that th€ Court Of Cha¡lcery of Delaware orthe court in which

such action or suit 1,y¿5-;;;ghr strall determine upon application that, dgspite üc adjudication of such

ii.uitity uut in view of all thõ cirçums¡ances of the case.-lndemnitec is fairly and rcasonably entitled to

USIfK)CS ó53|aôlv4'
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itrdemnity for such expenses (including attorneys' fecs) which the Court of Chancery of Delaware ot sueh

othcr court shall deem proper.

3. Indçmnification for Expenses of Successful Part¡¿. Notìr/ithstanding any other provisions
of this Ar|ictc EIGHTH, to the extent that an Indemnitce has been successfül, ou the merits or otherwise,
in dcfense of any action, suit or proceeding æfcned to in Sections I and 2 of ihis Article EIGHTH, or in
defensc of any clairn, issue or matter thcrein; or on appeal from any such action, suit or proceeding,

Indemnitcc shall be indemnified against alt expenses (inctuding atlorneys' fees) actually and reasonably

incuned by or on tehalf of Indemnitee in conncction therewith. Without limiting the foregoing. if any

action, suit or proceeding is disposed of, on the merits or othêrwise (including a disposition Without
prejudice), without (i) thc disposition being adverse to lndemnitee, (ii) an adjudication that IndEmnitee
was liable to the Corporation, (iii) a plea of guilty or !g!g contendere by Indemnitee, (iv) an adjudication
that lndemnitee did not act in good faith and in a manner he or she reasonably belicved to be in or not
opposed to the best interests of the Corporation, and (v) with r€spect to any criminal proceeding, an

adjudication that lndemnitee had reasonable cause to believe his or hcr conduct was unlawful, Indemnitee

shall bc considcred for the purposcs hcrcofto have been wholly successful with respect thcreto.

4. NotificarioJr and Dcfcnse of Claim. As a condition precedent to an Indemnìtee's right to
be indcmirifred, such Indcm¡itee must notify the Corporation in writing as soon as practicable of an!
action, suit, procecding or investigation involving such Indcmnitcc for which indemnity will or could þe
sought. V/ith respect to any action, suil, proceeding or invostigation of which the Corporation is so

notifledr the Corporation will be entitled to participate therein at its own expense and/or to assume the

defense thereof ai its own expense, with legal counsel reasonably acceptable to Indemnitee. Afler notice

from the Corporation to Indemnitee of its clection Bo to assume such defense, the Corporation shall not be

liable to Indemnitee for any legal or othet expenses subsequenlly incuned by lndemnitee ín connection

with such action, suit, procecdirg or investigation, other than as provided below in this Section 4.

tndemnitee shall havc the right to employ his or her own counsel io connection with such action, suit,
procccding or investigation, bul the fees and,expenses of such counsel incuned after notice from the

Corporation of its assumption of the defense thereof shall be at the expense of Inilemnitee unless '(i) thc

employment of counscl by Indemnitee has been authorizcd by the Corporatior, (ü) counsel to Indemnitee

shall haue reasonably concluded thrt th€re may be a conflict of intcrest or position on any signillcant
issue bstween the Corporation and Indernnitee irr thc conduct of the defense of such action, sui¡,

proceeding or ìnvestíþation or (iii) thc Corporation qhall not in fact-have employed counsel 10 assume the

defense ofsuch action, suit, procecding or investigation, in each of'which casss the fees and expenscs of
counsel for Indemnitec shalt be at the expense ofthc Corporation, €xcept as othenvise exprcssly provided

by this A¡ticlc EIGIITH. The Corporation shall not bc entilled, without the consent of Indemnitee, to

Bssume the defense of any claim broughl by or in the right of the Corporalion or as to which counsel for
Indemnitce shall have reasonably made the conclusion provlded for in clause (ii) above. The Corporation

shall not be requircd to indemnify lndcmnitee undcr this Aricle EICHTH for any amounts paid in

selttcment of any action, suit, proceeding or investigati'on effected without its wrltten cofiscnt. 'lhc

Corpçration shali not settto any nction, suit, procccdlng or investigation in any mariner wùich would

impose any penalty or limitation on lndsmnitee without Indemnitec's written consent. Neither the

Corporation nor lntiemnitce will unrcasonably withhold or delay,its consent to any proposed sçttlement'

5. Advance of Exoenses. Subject ro the provisions of Section ó of this Article EIGHTH, in

the event of any threaæned or pcnding actiòn, suit, proceeding or investigation of_which the Corporation

reccives noticc under this A¡tiôle EIõHTH, Bny expsnses (including attorneys' fees) incuned by or on

behalf of lndemnitee in defcnding an action, suit, proceedirrg or 'investigation or aty apryal therefrom

shalt bc paid by the Corporation in advance of .the final disposition of such matter: .Pfgy.!dgd, h:owç:ver:

ihut thr þuyrnónt of such expsnses incuned by or on behalf oJ Indemnitçe in advance of the final

disposition of such matter shall be madc only upon receipt of an undertaking by or on behalf of

4-
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lndcmnitee to repay all amounts so advanccd in the event that it shall ultimately be detennined that

Indemnircc is not'entitlcd to be indemnified by the Corporation as authorized in this A¡liclc EIGHTH; and

orovide<t fu4hel that no such advanccffient of expenscs shall be made under this Anicle EIGHTH if it is
d"r-rmñ.d fi" rhe manner describcrl i¡ Section 6) that (i) Indemnitec did nol act in good faith and in a
manner he or she reasonably bclieved to be in, or not opposed to. lhc best interests ofthe Corporation, or
(ii) with respect tci any criminul action or proceeding, Indemnitee h¡d reasonable cause to b€lieve his or

her conduct'was untawful. Such undert¿king shrll bc acccped without rçference to thc financial ability
of lndemnitèe to make such repaymcnt.

6. Procedure fur lndem0jfrcation and Adyancement of ExpcJrses. ln ordcr to obtain

indcmnification õr advancement of expemes pursuant to Seption l, 2, 3 or 5 of this Article EIGHTH' an

lndemnitec shall submit to the Corporation a written rcqucst, Any such advancement of expenses shall be

made promptly, and in any event within 60 days añer rcoe¡pt by the Corporation of the writlen request of
tndemnitee, unless (i) thõ Corporation has essumed the dofcnse pußuant to Scction 4 of this Article

EIGHTH (and none of the circumst&nces described in Section 4 of this Articlc ËIOHTH that would

nonothcless entitle the Indemnitee to indemniftcation for the fees and expenses of separate counsel have

occurrcd) or (ii) the Corporation determines within such óO-day period that Indemnites did not meÊÎ the

applicabic standard of conducl set forth in Seclion 1,2 or 5 of thiS Aficle EIGHTH, as the case may be.

Äny such indemnificarion, unless ordered by a court, shall be made with rcsppct to requests under Section

I ér 2 only as authorized in the specific case upon â determinalion by thc Corporatign thst the

indemnificaiion of lndemnitee is proper because Indemnitee ha¡ rnel the applicable standard of conduct

set forth in Scction I or 2, as the cise-may be. Such determiiration shall be made in eacb instance (a) by a

majority vote of the direetgrs of the Corporation cÒnsisting of persons who are not ât thât time parties to

the actíon, suit or proceeding in question ('ïisititcrestçd ãirectors'), whether or nol a quorum, (b) by a

commiîtec of disinicrested diiectors dcsignated by majority vote of disintcrested director$, whether or not

a guorum, (c) if there &re no disinterested directors, or if the disinterested directors so direct, by

independcnr lcgal counsel lwho tnay, to the ,extent permitted by taw, be regular legal counsel to thc

Corporation) in,a Writtcn opinion, or (d) by the stockholdcrs of the Corporation'

7. Re¡qejlq*. Thc right to indemnifîcation. or âdvancement of expenscs as granted by this

Articlc EIGHTI{ shall be enforcea-ble by lndernnitee in any couü of competent jurisdiction. Neither the

failure of the Corporatign to have madé a dctorminat¡on prior to the commencement of such action that

indemnification ii proper in the circumstûnces bccausc lndemnitee has met the applicabl::ry$:*l
conduct, nor an uniuai det.rmination by the Corporalion pursuanl to Section 6 of this Article EIGHTH

that Indemnitee has not met such applicable stsndard of conduct, shall be a defense to the action or create

a presumption thât Indemnitee hai not met the applicable standa¡d of conduct. Indamnitcc's expenses

(includinå attorneys' fees) reasonably incuned in connection wilh succcssfully establishing Indemnitee's

ìigfrt o iidemnification, in whole or in purt, in,any such proceeding thlll al.so be indemnified by the

Cã.porution. NotwiÍhstanding the foregöing, in any suit brought by Indemnitee to enforce a right to

indemnificarion hereunder,it i¡au ue a ã'¿feñse that thc Indemnitee hæ not met any appllcable standard

for indemnificarioh ser forth in the Qenersl Corporation Law of the Stale of Delaware.

B. Li¡4jrations. Notwirhst¡nding anything to the contrary in this Article EIGHTH, excÆpt as

set forth in scõlããîìllhis Aticle EtcHTH, rhe corporation shall oot indemni*.an Indemnitee

pur*unr ro this Article EIGHTH in connection with a pioceeding lot putt thereof)^initiaæd bv such

lndemnitce unless the initiarion thercof was approvcd br'the .Bo_ard 
of Directors of the Corporation.

Notwithstanding anything to the oontrary in this'Àrticle EI-GHTH, the Corporation shall not indemnify an

Indcmnitec to the cxtentiuch Indemnitee is rcimburscd from tïe proceeds of insurånce, and in the event

the Corporat¡on mateJ 
-uny 

in¿.*nification payments to an Indemnitee and such lndemnitee is

,uurequéntry reimbursed üorn ttre proceeds of i*ruranc", suçh Indemnitcc shall promptly refund

in¿emn¡ficaiion psyments to the Corpqration to the cxtent of such insurance reimbunemeft'

-5-
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9, $¡¡.þpç$req! Amend-$enr, No amendmont, termination or repeal of this Article EIGHTH

or of the relevanì proøIãns of rne Grncral Corporation Law of the State of Delaware or any othcr

applicable laws súa[ adversely ,affect or diminish in aiiy way the righls of _any lndemnitee to

inåcmnification under the proviiions hcrcof with respect to any action, suit, proceeding 9r investigttion

arising out ofor relatirrg to any actions, transactions or facts occurring prior to the final adoption ofsuch
amendrnent, tcfinination or repcal.

10. Othcr Righrs. T,hc indcmniñc¿tion and advancement of expenses provided by this Artiole

EICHTH shall nor-bé-dcemcd exclusive of any other"rights to which an lndemniæe seeking

inrJemnification or advanccmertt of expcnses may bc cntitied under any law (common or statutory),

agre€mcnt or vole of stockholders or disintsrc$ed directors or otherwise, both as to action in lndeninitee's

olficial capacity and as to action in any othcr capacity whilc holding offrcc for the Corporation, rnd shall

continue as to an lndemnitee who has cçascd to be a direetor or officer, and shall inure to tbe benefit of
lhe estate, heirs, executors and administrators of Indernnitee. Nothing contained in this Article EIGHTH

shall be deemed to prohibit, and the Corporation is specifrcally authorized to entel into, agreements with

ofTicers and directors providing indcmnification rights and pmcedurcs different ftom those set forth in
this Article EICHTH. In addition, the Corporation üray, to lhe e¡tent authorized from time to time by its

Board of Direcrors, grant indemnifìc¡tion rights to éther employecs or ag€nts of the Corporation or other

persons serving the torporation and such rights may bc equiv¿lent to, or greater or lcss tha¡t' those set

forth in this Articlc EICHÎH.

ll, Parrid lndemnifisstion, If an Indemnitee is enlitled undcr any provision of this Article

EIGHTH to ¡nde*nif,"ution þt the Corporation for some or a portion of the expenses (including

a¡orneys' fees), judgments, fines or amounts paid in settlement actually and reasonably incuned by,or on

behalf if tndeûlnitei in connection with any aetion. suil, proceeding or invcstigation and any appe4

therefrorn but not, howev€r, for the totat amouùt thereof, the Corporation shall nçvertheless indemnify

Indemnitcc for the portion of such exp€nses (including atlorneys' fees), judgmcnts, ftnes or amounts paid

in settlement to which Indemnitee is entitled.

12, Ifisurance, Thc Corporat¡on may purchase and maintain insurance, 8t its expense' to

prorcct itself and any director, offìcer, emptoyee or agent of the Corporation or !no.l-hï cofporation,

þartnership, joint venture, trusf or othcr'entetprise (including any omployee benefrt.pla'n).against any

ä*puns", tiaUitity or loss incurrcd by him or her in any such capacity, or arising out ofhis or her status as

such, *h"th.r ér nor the Corporaiion would håvc the powcr to indemnif, such person against such

.^p.nr", liability sr loss under the Gcnerat Corporat¡on Law of the State of Delawarc.

13. Savings Clausç. If tl¡is Arricle EIGHTH or any portion hereof shall be invalidatcd on 8ny

gmund by any ."urt óf r"*p.tent jurisdiction, then the Corporation shall nevertheless indemniff each

lndemnitèe ai to any u*prnre, (íncluding atforneys' fees), judgmenls, ftnes and amounts paid in

sctttemenr in connection ùittt .ny action, luiç proóeeding or invesligation, whether civil, criminal or

administrative, including an action by or in the right of the Corporation, to the fi¡lleqt extent permitted by

*y'ãppft¿ãUli ponion ãi this Arr¡cie EIGHTH 
-thal ghall nor have been invalidated and to the fullest

extent permitted by applicable law'

14, Dçfnitions. Tcrms used hercin and defined in Scction 145(h) and Section 145(i) of the

General corporationñf the Srat€ of Delaw¡re shall have the rospective meanlngs a.ssigned to such

tenns in such Section 145(h) and Section 145(i).

NINTH: This Article NINTH is inserted for the managcmeût of the business and for the conduct

of thc affairs of the CorPoration,

(lS I IX)C'S 6tl I 4(l v4
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l, Geperpl Powqrs. The business and affairs of the Corporation shall be managed by or

undcr the direction of the Board of Directors.

Z. Number of Djfectors: Election of Directors. Subject to the rights of holders ofany series

of Preferred Stoch to elcct directors, the number of directors of the Corporation shall be esøblished by the

Board of Directors. Election of direclors nçed not be by written ballot, except as and to the eltent
provided in the By-laws of thc Corporation.

3:. Clasqes olDirectors. Subject to the rights of holders of any series of Prefened Stock to

etect direcrors, rh;Eðard oi Dircctors shall be and is div.ided into three classes, desiqnled Class I, Class

¡ and Class III. Each class shall consist, as nearly as may be possible, of one+hird of thc total number of
directors constituting the entire Board of Direciors. fhe Board of Directors is authorized to assign

memberç of the Boird of Directors atrcady in off¡ce tö Class l, Class II or Class III ¿t thc time such

classification beeomes cffective;

4, Tetms of Qflice. Subject to the rights of holders of any series of Prefened Stock to elect

directors, each dir""to, shall servc ior a term ãnding on the date of the third aùnual meeting of
stock¡olders following thc annual meeting of stockholders at which such director was elected;. prgvtde-d

that each direcror initiâlly assigned to Class I shall serve for a term expiring at the Corp-oration's lìrst.

annqal nreeting of stookholdem held afler the effcctiveness of this Restaæd Certificate of Incorporation;

cach director lnitially assigned to Clam lI shalt serve for a tsrm expiring at thc Corporation's sccond

annual meeting of stockholdçrs hcld after the effectivoness of this Rest¡ted Certificatc of Incorporation;

and each direitor initially a.ssigrcd to ÇlassIII shall scrve for a term,cxpiring Êt lhe Corporation's third

annual meeting of stockúoldcrs t el¿ afier the effectiveness of this Restated Certificatê of IncorpOratioU

provided furthõr, that the term of each director shall continue until the election'and qualification of his or'

h"r suc"essoi and be subject to his o¡ her earlier death, resignation of rcmoval.

S. Ouf¡run¡. The greater of (a) a majority of the dírectors at aryJim9 in office and (b)

one-rhi¡d of t¡eäñ¡er of dirdrors fixed pursuant to Section 2 of this À¡ticle NINTH shall constilute a

quorum of the Board of Directrxs. If at any meeting of the Boa¡d of Directors there shall be less than

.i6t . quon¡rfl, a majority of the dircctors present may adjoum the meeting from time to time without

further notice otherthân announcement ai lhe meeting, untit a quorum shall be present.

6. Action at Mecting. Evcry act or decision done or made by a majority of the dírectors

presen1 ut u **.tiffiÇTãlã-*hich a quorum is prescnt shall b-e regarded as ihe act of the Board of
'Direrto6 

unless a greatei numbcr is required by law or by this Cort¡ficâte of lncorporation.

7. Removal, Subject to the rights of holders of any scries of Prefened Stoch directors of

the Corporation may Uõrrnouõd only for cause and only by the affirmative vote of the holders of at least

,ru"nry'-¡uu p.r.eni (7i%) of the voíes which all the stockÍrolders would be entitled to cast in any annual

eleclion of directors or class of directors'

g. Vacancies. Subjecr to the rights of holders of any series of frcfefe{.S-tock' any vaca¡rcy

or newly creut*d diremij iiiilt. Board oíÐirectors. howcvel occurring, shall bc filled.only by'vote of

ã'iã¡"iíiy ïü¡. Jir.rt"" rtien in offrce, although less than a q.uorurn, or bv..:9P {tpging director and

sr¡alfnot ue fillc.d by the srockhold.rr. À direclor elected to ftll a vacancy shall.hold off¡ce uütil rhe next

elcction of rhe class foi whictr such director shall have been chosen, subject to the elcction abd

qualification'of a succcssor and to such ditector'g earlier doath' rtsignation'or removal'

USlr¡OCS 65.ì14ólv¡l

-7-



:g. StockholCer Ng¡ninatþns and lnnoducriqn ..of Busi{reçs. Eto, - Advance. -notice 
of

stockholdcr nominationliilr ãrcct¡on of directors and other business to be brought by stockholders before

a meeting of stockholdprs shall be given ín thc manner provided by thc By-laws of the Corporation.

.10. Amendnlents to AfticJe. Notwithstanding any other provisions of law, this Certif¡cate of
Incorporation or thã By,i"*s of the Corporat¡on, snd notwithsønding the fâct lhat a lesser percantåge

ruy te specified by law, the affirmarive vote of the holders of at least eeventy'fìvepercent (757o) of the

voús which atl thJ s¡ockholders would be cntitled to cast in any annual election of directon or cl¿ss of
ilireerors shall be required to amend or repeal, or to adopt any provision inconsistsnt with, this

ArticlcNÍNTH.

TENTH: Stockholders of thc Corporation may not take 6ny action by written consent in licu of a

mecting. Notwithstanding any other provisions of law, this certlfic¿tg of lncorporation o¡ the By-laws of
the Coiporarion, and noñvithstanding the frct: that a lesscr percentage may b¡ specified.by law, the

affrrmative vote of the holdcrs of ai least seventy-five peraerit (?5olo) of the volcs which all thc

stockholders would be entitl€d to oast in any annual election of directors or class of directo¡s shall be

requircd to amend or repeal, or to adopt any provision inconsistent with, this Article TENTH.

ELEVENTHT Spècial meetings of stockholders for any purpose or purposes rnay_be called at any

time by only the Board ôf D¡roctors, tire Chairman of the Board qr thc Chief Executivo Off1cer, and may

not bcïalbd by any othor person oi prrronr, Business fansactgd at any special meeting ofstockholders

shall be limitãd tô marrcrs relating to the purpose or, purposes stated in the notice of meeting.

Notwithstanding any othcr provisioñs of law, this Ccrtificate of tncorpora{iOn or the By'laws of the

Coqroration. aãd norwithstanding the fact lhat a lesser pcrcentage may 
_b9, 

specified by law' the

affiimarivc vote of the hotilcrs 
-9f at teast sevcnty-fivc percent (15o/il sf tbe 'votes which all the

stockholdcrs would bc Þntitled ro rast in any annuai election of di¡ectors or class of directors shall be

rrqrir"Jio amend or repeal, or to adopt any provision inconsistent wilh, this Article ELEVENTH'

IN WITNESS ÌWHEßAOF, this ResAred ccrtifìCate of InCo¡poration, which restates, integrates

and arnends the certifrcate òf in.orpc,*tion of the Corporalion, and whioh hæ been duly adoptod in

accordance with Sections 2V8, 242 and 245 of the Gencral Corporation Law of the State of Delawàre, hâs

been executcd by its duly'airthorized officer this'7th day of July' 2009'

LOGMEIN,INc.

By; lsl J.

Michael J. Donahue
Více Prcsident and General Counsel

USI l)0CS ó5314ó1v.î
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St¡te of Ðel¡nrn
Særclr4' of St¡te

Dh'lslor of Corlonllolr
Delh'¿¡rd 0t:50 Pl{ 121162015

IILËD 0l:50 flll l2ll6/20t5
SR 20151384616 - FlleNuubs tt3066l

$TATE OF T}ELAWARU
CERTIFICA,TE OF MERG$R OF
FOREIGN CORPORATION INTO
A DOMßSJTTç CORPORA?ION

Puruçant to Titlc 8, $ætion 252 of the Delawme Çørerul Corgoration Law,, 1¡q
undersigncd co¡?rrûtion exscued thc followirg Certificate of Merger;

FIRST; Tbc n¿me of ths ¡r¡rviving ço.rpora$on isSsEUgIgå-¡*¡
"r;i'the merged thfs surviving ie

Ionia. tË
cotþoration.
lltrÇCINl}: The Agree,rneut qf Mçr.gff has been approyed, adopted, gsrtífiÊd, e.xçÈutûd
and acknowlodged by crch of tho constituqnt cûrporstions F¡rsusnt.to Titlc I Scction 25?.
of thc Gensrsl Corponatiot L¿w of thc St¡toof Del¿ware,

TI{IRD: The name of tbc surviving corporetion is L'ogMef,n.. lnc.
a Delãwãfe eorppr.¿tiCIn.

Tl¡s shall ba jts
Certitioote of, Incor¡orati on
FIFTÍ{: The'authori?.d stocþ Ênd. par vâlue of thc non-Dolawsre corporation ls
1 etoek - vai
tilXTt: 'fhe merg* is ¡o bccome clTpctive on 3e-c..eI!hsJí..,.9J ¿_ ,3919 .. _.,,.,.

$EVSNTH; ff¡s Agrepnrent of,'Mcrgcr is on ñleãl 320 ßunmer gEreet.

Bgjrto¡r, _ìB ..9if?.lq* , un oflic.e of
the survlvÍng corporal¡on.
$lGHTIfr A *py of ths Agreement of M*ryer will be ñ¡rnishsd by the surviving
cor,poration on reque$f, without oo$t to any stûckholder rf üe constituent côrporations,
IN WIÏ'NES$ IVHERßOF, said survjving carporation.has ssusêd ttris oüÍtifipqte tu be
sign€d by nn authorized oflicer,
"2015 ,

$e ?tb d¿y

Name¡MÍchael ¡c, Slmon
Printorïypa

.& cEo



State of California
Secretary of $tate

CERTTFICÀTE OF STAfT'US

ENTTIY NA}¡ÍE:

LO@{ETN, TNC.

FILE NUMBERI e3940861
REQISIilRATION DÀTE z O8 /29 /20L6TYPBT NORSIG}T CORPOR.LTION
fiIRTSDTCITTON¡ DEI¡AWARS
STATIIS; AerrM (COOD SfÀNDI cl

Í., AI¡Ð( PADIIJTA, gecretary of State of tl¡e State of Callfornl-a,
hereby certlfyt

llhe resords of thls offíoe lndLcate the entiÈ]i ts gual.lflecl to
transact inÈraeEate bueinees ln the State of -Ca1ifórnia.

No lnformation J.s avallable'from thls offlce regardlng the fina¡rclal
condltLon, businegg acttvltles ór ¡rractíces of üT¡e entLty;

Ilf WI1fNESS WHEREOF, I execute thls certlficate
and affLx the Great Seal of the State of
Callfornia thls dalr L5,2016.

ALEX PADILLA
Secretary ofstate

NF-?s (REV0'tn,ø)

NIA
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llR¡gî. lllhr nrür of thr oor¡rorrtlon Lr eltrlx gyrÈrn¡r trn6,
a¡d tht drtr o! tlttng of ltr ortElnal clrtltlert¡ ol lncorTontlon
ultb thr g¡oratrty ot ttrt¡ r¡r lprlt l7r 1tt9.

e!CO!{D. !h¡ ¡íttrrrl of Urr oorpor¡tlontr nElrtrnd olllsr tn
th¡ $t¡tr of hlrr¡n lr trt09 Otrngr 8trmt, lfll,nfngton, eout¡ty ot
lLw C¡¡È1., Drl¡v¡n t9¡01. The nrur of ltr !.g¿tt.trd ngrnt rt
ruel¡ rüü¡r¡r t¡ lDha Cet¡entlon trrurt eo!¡rrny.

trtltlD. ttc purpotr of the oot?oratLon Ír te .trg¡gl ln eny
lswtr¡I ¡ct ar actlvfÈy ler vhlch oo¡?oatlÊnr tlry Þr organilrd
und¡r th. crnærl êoraontlon I¡c et Drlrmrl.

louRllll. Etrr rggrcg¡tr ¡u¡b¡r ol rharu uhlsh tüt astporrtlon
rhrl,t hlvo ruthorlti-to-f¡¡ur tr t3{039,000, dlvldrd into
l0r00gr000'¡h¡ru el 0onnon ttosk uùth tht ¡lrr valut 9t f.001 per
rbarl, ¡¡ü 310391000 rhrru o! P¡¡lrrrrü 8tðc¡3 wlüh tbr prr valur

'ot $.0tr par lhltr¡r ¡ll ot whtclt rhËll Uc aocignrÈ.d trgrrl¡l À
Pr¡trrrrå. 9tðsh, ¡t

Sh. trs¡r and ¡lrovttlon¡ ol thr 8¡¡lr t Prrtatttü Stoa¡t
¡rr ¡. toltrorrl

t . Vatlltg,, e1lÞtr -

å. Sreh hotrd¡r ot lhrlta et 8¡rt¡r A 9¡l!.rr¡d gtoolr
thåIt bt mtltl¡ô to voüt sr rtl, ¡l¡Ètlrl ¡nü, l'rc.pg ¡r otlrtnrl¡r
a¡¡ptrrnly t¡orlüet blrtl¡, rlrall Þr .ntltlrd to tb¡ nunb¡r of vote¡
rqürl to- thr ¡¡fg1¡'! sholr nu¡þlr oÍ ¡h¡r¡r of Comen Ftoclr lnto
uüla¡r ruch ¡t¡¡rrl o! g.rll¡ À Prrtrrrd Btoe¡ß aoulü bc oot¡v¡r'trût
pl¡r¡u¡ng to ttr. Provlrloar_ot lubplragrrrPb- (dl_ hrurlol, on.tb¡
i¡aosd Ërt! fot thr é¡tt¡n¡lnatlon- of th¡- rhrrrl¡eldr¡lt ürtlÈi.d Èo
vótr-ðn rueh-nattrrf Pt, lt no. ¡uslr r.col{ drtc'¿¡ ¡tttÞtfrtrld, ln
looord¡nsr vlüÏr Dotrmttr l¡u.

B. lês¡t hold.l af rh¿ru g! eorngn gÈoak rh¡I,tr þr
rntlttrt t0 oa¡ vcir'tor ¡rot¡ lh¡ra th¡rro! brld. l¡ICGDt rA'
otl¡rrrylr. arspü.ttly prnrtêeil brrll,n or r¡ rrquirld Þ!t I¡u, ülr¡
hoiaãii ot rirt¡r i¡ i+¡trrrrå FÈoç* rnd,t} holdlrt ol eoüon Stoo¡3
It¡rll votr toElüäer rnd aot rl :Lp¡t¡tl o1ll¡l¡.

C, lrah holdæ o! th¡rri of gert.r I Pr.ffrr¡t Btscli
¡nC êf CoEon 8totrl3 ü¡11 h¡vr tho rlgl¡t to cr¡¡u¡lüe lhc¡r¡ tn
votlng lor ülrrsÈor.,
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Xf. Dlvfdand Rl,dhtq¿

å. E¡ah lssued and outrtandfng sbate of sêrles A
PreferrEû Stoclc ghall cntltle tlre holder of rrcsrô thcrcof, to
rac€lvc, rhen, as and lt deolared by tbe Board of Dlrectors' out of,
any funåa tegally avallablc thorefoÍ, dlvldends ln sush auount as
thä Soard of-Dlrãctors nay frou tlus to tlue date¡ruine. Dlvtdende
and di¡trlbutlone (other tåan thorr paltable eolely ln Coümon Stoclc)'
nay be pald., or dealared and ect Êsld6 for ¡la¡ment, upon shares pf
Co¡nmon Stoclc in any calendatr y€ar only lf dj.vldcnds sha1l havE been
paid, or dcclared and eet apart lor pa¡znent, on account of all
Ëharee of Serlca å Brêferreô stock tbon fcsued and outstandlnE' for
guoh cslend¡r y€år at ân åuount per shatê at l.€art egual to t'be
anount euch geiLes A Preferrsd Stook vould þe ontltled to recelve
ff such gerlos A Prcf,arr€d ¡rere convert¡d 'lnto gonnon Stock. The
Eoard of DLreEtore of, the Corporatlon ls undcr no obllgation to pay
dlVtdends and: tÌ¡e dlvidend piefetenca EranÈed hercln to gharee of,
serl'ee À Fref,e'rrad süock shã¡r appry onl¡r *t :¡ucb tLne as the
Board of Dtrectors raay ln lts d,trscratlon declde to pay or declarq
and Eat aslde f,or pa¡rnent any dl.vldends on Êny shares of conûnon
Stoek of the corporation.

B. Thê Ëlght to dfvldends upon the lssucd and outgtand-
lng eharec of, gerles Ã Prefcrod Stock ehall b€ non-cunulatfve and
st¡ått not þe deeucd to accn¡c, whether dlvldends âre earned or
whether tt¡era ba tunds tegalty avaLlable thEref,or, unlees and untl,I

'Eald dlvldende shall have-þecñ decl¡rod b¡r the Board of Dlrectors.

c. The rostrl,otlons on dlvl.dande and dietrlbuttong wlth
reepect to glrarEg of Con¡non Stoelc anit of Serl.es À Preferred Stoak
ect-forth in paragraph (b) hcreof qr€ Ín addftLon-to, and not l'n
derogatfon of, tne other ¡egtrl,ctlsns on eusf¡ dlvldends End êLE-
trlbritlone eet, forth hêrein.

rrr. @ fh the event of, a voluntafy or
l,nvoluntary ftqt¡ld.atlon, dlgsolutl.on, or wlndlnE uF of the Corpo-
ratlon, tt¡ã trotCers of recorü of, shares of Sertss À Prefcrr¡d
Stoclß år¡aff be entttled to racetve, out of th¡ a¡¡et's oÊ thl
corporatÍon legally avallable theref,or, 9nc Dotltr ($t.oo¡ P?rghale of, serl.eå ¡ Þregerred Stock (aE adjugtcd f,or stoclç splits,
cÈock dlvldends, recapltallzatlona, reclaeeltlcatfons.End einllar
events (together herei.n rcferred to as' nRecapJ.tallzatlon Evcnten) ) ,
ptus e iurtt¡er anount pcr ahare Gqual to dlvl'dcndar l,t any, then
êtclarcd and unpald on account of shares ol g.erles À Pref,erred
Stoa¡c (üogether, the tserles e ftquldatlon Þeferêncê Ànounùrf)
before-any paXmànt efiall be nade_ or any assats'dlstrlbuted' to, tlre
hol.da¡i¡ ol s¡årcs of couúon stock' Af,ter pa¡rncnt to the holôers of
¡recorö of thc rhares of thc Scrtec t ptefcrrcd Stock of thç auounts
iat tortlr {n tÌ¡e precedlng sêntence, the runafnlnE aeset¡ of Èlic
CorporaÈ1on shal.t- be digtilbuted tn lllcc a,uountg per elrare to tha'
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holders of, record of, the cor¡loratl,onr¡ gtoskr. cacb sharE of, SerleE
A pr€f,atred Stoot< belng trcated ag the nu¡b¡r of chates of coEnon
Stock'lnto whlclr lt could Èbcn be sonverteð for ¡uch pur?osat
Brovld€d, howeve¡i, it thc assete and tbô funds thug dictrlbuted-
irould be- suf,f,tsleàg üo pemlt ttre palment to thc holdgre of SerLes
A Prafarred Stosk of an-asount ln exoese of Three Dollars ($3'oo¡
per ehare of S¡rtes å Pr€fêtred StoclC (ql 'aöJustcd _for ngcapltlll-
ãatton Errents) plue tt¡e dlvldend¡ tlrcn dpelared and unpal9- ot
account of thä crlos I Prcfc¡:red. $tock, tb,rn |n lfeu of the
precedlnE provfsJ.otrs, the entlre.aeseÈs and tundg of thE Côrpo-
iatlon sñail be dtstùlbutcd tn llke ¡¡¡ounte per ehare to the
hotðerE of rcoord of, the Corlor¿tlont¡ etock, eaeh,,share of Serfeg
å praf,erred Stock belng treated ac thc ¡r¡nber of chares of Conmon
Ëtock lnto whfch lt could then be convertcd f,or such P]¡rPose. If,
upon any llquldatl.onr dleeotrutfon, or windtnE u¡1, whether_voluntary
ol invo-tuntalry, the à¡ects thug dl¡trfbuted anong the holdcrs of
tf¡e Seriés à Þieferrra Stock sha[ b¡ lncufflolent to perult
pa¡ment to such holdcr¡ of the fulX Serles A l*Ertdation-Preferênce
ä¡näunt, !Ìren the errtire aescts of th3 cor¡loratlon to be digtrlbuted
EÌ¡al} úe dlstributed ratably anong th¡ hotdErs of Serfcs À Pre-
ferred Stock. À consolfdatlon or nôrger of the Corioratlon wl.th o¡
lnto åny othêr corporatl.on or corpolations cxcept wher-e the CorAo-
ration is the Eurr¡-ivlng entlty, or a sale of, all or Eubstanttall¡z
all of, the assets .of, the CoraoratJ,on, shall each be deenedr at the
electlon of a naJortty Ln lntereet of the bolÇers of,record of the
;ñüü ot sertcg-e präterred Etock, to be a UqutdatLon, dlegolu-

'tlon, or wlndfng up nlttrln the ueanlng of tlr.ls paragraph.

IV.W
å. Eaelr holdar of record of shares o! SerleE À Pre-

ferred gtock may, at any tiue, upon surrEndetr to the Corporttlon
ãf tfre certif,lcäùes theief,or at tlrc prlnclpal of,ftce of Èhe co¡?o-
ratl,on gr at suoh other place ae tlre Corporatlon thâll' desigmate,
convert all or any pait ðf, suctr holderfs gh¡reg of Serles A Pre-
ferred Stook lnto-auah nu¡bar of fully pald and non-asscssable
ãlires oi Counon Stock of, tha Cor¡loraLlon (an euch Connon Etock
clrall tban Þe consüituted) egual to the product of -(À) th9 nuaÞer'of, alrares of, SErles A P¡ricricô Stoclc rhleh guchsholder ehall .t'hen
surrender to tl¡e Cor:¡oratlon, uultfplleð by (B) the .nunbcr deter-
urnã¿ by divlding onã Dollar-(ç1.00) by thg convcrston PrLce (1".
berelna?ter defiñed) per share f,or tÌ¡e Sarteg A Prelerred Stock ln
elfect at !hè tLne of converslon.

B. À11 outstandlng ghatre¡ of geriea A Preferred Stoek
shall be deeged auÈonatlcally-convert¡d lnto susb nunÞer of Bhôr.s
oi counon Stoclt år are aeteräined J.n rccordancc-with subparagraBb
faã) iil hereof upon (A) the cone¡¡u¡natLon of,.a ll¡rn counlt¡¡ent
tinåeiüfltãn purifc òCierlng of ths ¡esuritlcg- of- th? corloratlon
puiruant to a- reglstratlon ãtatenent tlteå wlth the Sccurftfcs and
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Exchange: Connl,e¡lon Þursuant to tha Seaurttleg ået of 1933, as
å¡¡ôndåd, vherG the aûgregate sâlaa prlae of suoh securitlec (bef,ore
dcducùfon of, unðe¡llrr{tlng dlecountc anü s¡ûrenúeg of ealç) le not
leEs tÌ¡an S?rS0CrooO and the pcr En-alo salGe ptlot of such sceurl,-
tl.eE bcf,ore auah deduotlons lg not 'Ir¡s tlran Flvc Þoll¿rs. ($s.oo¡,
ar adJueùêd for RecapLtall¿atfo¡ Evantt, or (8) tbe alf,ltnât¿ve
vote of the holôcrs of neord of a ¡alcrlty ln intE¡lesü of the
outstandtng ,chares of Scrl,cg À Prcf,Ërred gtook, voting ae a class
to that Etiect (elther ¡uc}r event þelng he¡:elnafter relerred to aE
an trÀutouatfc Conve¡el.on Evcntn) On or ¡f,ter the date of, occu*ence
of ân Àuto¡atic Conver¡lon Event, ¡¡¡d fn any event wlËbln ten (10)
days after rccelpt of, notior, bY u¡11, postàgr pre¡rald frou the
Corporatfon of tbq occuËrôncc of cuoh evËnt, ¡ach holder of recond
of, tharst of, sirfes À Preferred stock strall eu¡r.Ênder Euch holderrs
eertlfl.cates evl,denclng cuch sh¡re¡ at Èhe prlncipal off,lce of the
gor?orttLon or at- Euch other place a¡ the corPoration. ehall deel.g-
natô, and cha1l ther¡upon þ€ entltled to resclve aertlflcates
evl.denel,nE the nunbcr of eharas of, con¡non Steck into shlch such
Ehareg of Serles A Prsferred stock ¡rê convÊrted. On the date of
thê oaëutrênce of, an Autonatlc ConverÉlon Evant, eaèh holder of,
record of sharee o! Seriea À Frcf,erred gtock shatl þe dee¡ned to be
if¡e f¡ofAer of recoid of, thE counon stock lssuable upon euoh conver-
.slon, notvftbstandlng that the certlflcatEs reptresentÍng such
shares of, Èerles A Preferred Stook shgll not have beên surrendered
at the of,flce of the Cor¡loratlon, that notLce f,ro¡ the Corporatlon
sha].t not hêvè been recel,ved by any holder oÍ record of, sharee of,

',gerLcs A Prèf€rred Stoct<, or that the eertlf,lsate-c evidenoing auch
ehare¡ of, eonnon Stoek ghall noü then bc actually cfelivered to euch
holder.

c. For puryosos of thie Certlflc¿te of, fncoryorqtion:
rConvsr¡l.op Prl,cer shaltr ucan the pråse at whlch

sbares of tbe Conrron $tocl¡ ehal,l b¡ üglj,verable upon conversl,on ot
the Beriês À Preferned Stock, Tlre converelon Prloe ghall fnlttafly
be 91.00, The Converslon Price ôhalt be eubJect to adJusttnent ae
provlded below:

1. ln the event thê cor?oratfonlat any tlne or
troû tlüe to tlue chal¡ deol¡rs or påy any dfvldend
gn tlrê Co¡núon Stoalc payabtre .l.n con¡ron gtoak, or
effest ,a suÞ4lvfelon of ttre outsttndlng'shareg of
Cor¡non gtoek lnto a Ercater nunþat sf sba¡es of
conuon: gtoctc (by reclassitlcatlonr.stock epllt or
othenrl.ee than by payucnt of a dlvldcnd Ln conmon
Stock), thcn and ln àny cuah evcntr thc Convcrslon
P¡:fcs tn effect clrall be pnoportlonately dècreaeedl

t 
o. ln the ca¡e of anY ¡uch dÅvfdrnd,

tmedlately after tlrs clo¡e- of bu¡l'negs on the
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record daÈe for thc d¡teiainatlon of hol.dera of any
êlas¡ ot'¡ecurltles cntltleô to recelve susb
dlvldcnd, or

b. ln the oas€ of, any guch euÞdlvlsfon, at
ülre olose of, bucl.R.rs on the dat¡ lnncdlately'prlor
to tJtc date u¡ron vhl.ch rueh cttbdfvl¡ton b¡co¡¡cs
effeotlvc,

I

2.. In the evenü tbe, outstandlng ¡hare¡ of Coumon
Stock ehall be conblncd or coneolldated, by
recl¡eeltfcatlon or othernrl,cr, lnto c legser nrrnber
of sharar of Co¡q¡on Stock, thè convarslon Prica ln
etlcet l¡nnedlatcty'prLor to sucb coublnatlon or
coneolld¡tl,on'chall, oonsu¡îrcntly wlth thc
offeetLvcness of ¡ucb courbfnatlon or oonsolldatl.on,
be proportlonatcly lnercased.

3, In caee ol any eansolldatlon or trergêr of thE
CotToratlon with or lnto snoi:hcr cor¡oratlon or the
convelfance of ¡11 or substântlally all of the aasete
of thã Corporatlen to enother coqporat,ion, eacb
sharc of, SerLea À Prof,erred gtselc ehall thsreafte¡
þo convertl.ble lnto tbc nr¡¡nber of shares of eiock or
other Eecuritles otr property to whlct¡ a l¡older of
the nunÞer of shareg of, Ço¡nno¡l Stoak of the
corporatlon detfvêrabl.e upon convercLon of Euch
Serl.eg À Pref,erred Stook noul,d havc becn ¡ntttleü
upon such conaolldatlon, üGrger or conv€yangst andr
ín any such eaee, a¡rproprlaÈe adJu¡tuent (ag
detc¡nincd by the Eo¡rd ol DLrcctoro) sh¡II be nade
ln tlùa applicatlon of tha provleLons herein cot
forth wÍth rcrpcet to tha rlghte and dnterest
thereafteÈ of the holdcrs of tb¡ 8erla3 À Þrofcrred
Stock, to the end tlrat the priovtsfôn¡ ect fsrth
hcrein (fncludLng provlolon¡ slttr reapeet to changee
i.n and other aüJustnent¡ o! :the gonverELon PrtcE)
shall, thercafter be ¡ppltoablc, ae neariy aa.
treagonably uay be poorlbIo, Ln relatlon to any
¡harcs of gtock or ottrcr proporty thcreatter
dellverabl. uÞon the convergl.on of tl¡e Serles å,
prefer¡red stoc¡r.

4. f t the counon gtoch l¡suable u¡ron conve¡rslon of
the Sertec A Prefrrrcd Stoak shall bc eha¡ged fnto
ühe eane or a dif,fcrcnt n¡¡nber of eharçe of any
othcr cfa¡c or clarrec of stock, whethcr by capltal
neorganfaattonr roelaecl.flaaÈlon or otbegtrlse
(oÈher than a rubdlvlslon or conbln¡tlon sf rhare¡
provldeê f,or above), tbc convsrglon Prlce tl¡en ln
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ef,feat shs¡l, concurrantly slth thc efteotl,venese of
Eueh reorEanlzatlon or reslae¡lfloatlon, be
proportlonately adjusted such t.hat tlro $erles A
Þreterrsd Stoclr shalt be sonvcrtlþI¡ Lnto, .Ln lleu
of tlrc nu¡ber of ¡ha¡rc¡ of Co¡¡non Stoek wblch the
holÖer would otberrrfã. have bern anÈltlrd to
treorlvc, a nr¡r¡þcr of, ¡harcs of ¡ush other cl¡¡sa gr
olascec of stoclß ûnto ¡¡hich th¡ Coüüon Stoalt
lseuabls upon cgnvcrcfon of tl¡a Serlc¡ A Prcf,erred
stock ln¡eðfatcl¡r prlor to suclr êff€otlvonegs vou¡,d
havc besn ehangeð.-

D. tflrencvcr ttrr Convergton Prlco or the arnount of
conmon gtoak or othcr ,¡ea¡rltler. dol{verable upon thc conversl.on of
Serles A Profêrrêd gtock ghall bc adJurted pursuant to the provl-
el.ons hereof, the Corjoratlon ghall forth¡rfth ttlc, at lt¡ Þrln-
ci.pal cxsautLve offloc and wlth any transfer agant or agents f,or
Lte Serlse À Preferred 6took and Connon Stock, a ttate ent, efgned
by the Chairuan of the Boardr Prgeldcnt, or one of the Vlae Preel-
dènts of the Corporation, and by its Chlef, Flnanolal off,fcer or one
of lts AssLstant l¡r€asurers, etatlng tlre newly adJustcd converEl,on
PrLae and adjusted auount of, lts coübon Stook or othor securltles
dellverable per Ehare of, Serles à Preferr€d, gtock caleul¡tcd to the
nearêst one óne-bundradth and settlng forth i.n rcaeonable detalt
thcr ncthod of, calculatlon and tl¡e taètc rcEri.rlúg such adJustnent
and upon which such calculatlon lc baacd. À copy of such etateüent

'shsll be sent to eaclr holder of, gerl.ee A Prefçrred SÈoclc. Each
adJuetrnent ghall renaln ln ef,fect.r¡r¡tll a Êuþsequent adJust¡ent
bereunder le regulred.

E, Tbs Coryoratlon shall at afl tineE rêËslrte and lccep
avaílable out of Íts autborlzed but untsaued Con¡¡on Stock the f,ull
nunber of, chareg of, Connon 6toak delfveraþle upon thc convetg.l,on of
aIl, the tl¡en outstandl.ng shareg sf,, ger.les A Pfefcrred Stock anü
eltall take all such astion and obtaln all ,auch peruftc or ordors !s
roay be neoeaoary to cnable the,Corporatl,on lawfi¡tly to lsgua euch
Coûr¡on Stock upon ths conversfon of SerLes À Pref,rrrcd Stock.
' F, No fractl,ong of chareE of, Cöür¡on Êtock shall be

l,seued upon convarslonr but ln lfeu tbEreot th€ eorporation ehall
pey oash cgual to Euolr fraotion uultlplied by tl¡e f,alr narket value
ót-a share-of Connon Btock ag dete¡:ntñed by the Board of Dlrectorc.'

c. the Corporat,lon r¡l1l not, by anendnent of thte
Certl.ficate of DeelEnatlon or by auendncnt of lta Csrtl'tfcate of
fneorporation (the [Charter[] or through any r.orEanLzaÈlon,
tran¡f,er of asaetr, r€rft.r, dfcrol,uttonr l¡¡uc or ¡¡Ig of cecurf-
ttçc or any other Volrurtar? ¡cËlot¡f ¡vold or seclr to avold ttra
obsernraneê or pcrtormanor of any of tl¡s terin¡ tô þe oþsrrrr€d or
perfornod hcreunder by the Corporatl,on, þut slll at ¡ll tlnes ln
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good f,alth aseLet ln tlre oarrylnE ouü of all the provtslons oû tlrls
paråçfraÞh (d) and ln tlrc tatclng of all gucb ¡ctlon aE uay be
nécesaåry or ¿rp¡rropri.aüe in srder to protect tù,e convtrgl,on riEhts
of the hõtders-oC tne gertes À Pref,erred 8Ëock agaLnet Lupatraent.

V. Fede¡nptfon" l[bè 6erLés À Pref€rred Stock shall, at tùe
elestlon of ths holders of tlic Scrl.e¡ Ä Prefi¡r:tcd Stock' bc
¡edeeuad by tlre €orporatlon 1n two egual fngtaLl.nente in aocosdance
wlth the followtng ¡rrovJ.eions:

â. Exsçt{ o,n to-¡Redêc4s lhc Corporatlon shall redeem the
Serfec Freferred Stoalc at ühe tfuec, and ¡lureuant to tl¡a temcr 89t
forth þclor, 1f tbc corToratlon rócefvee t¡"rltten certlfleat,lon (the
ttrtede¡ptlon Certlfl,oatstr) thåt hold¡trs o-t no lss¡ Èhan 81,:tty-sevst
percenù (62*) of the thcn outstandlng Sqrle¡ A Preferred Stoek (ttrsir8lectlná r¡olderst,) have elected ln iâvor of rcdenption (thc
ItRêdenþtíon Electfono) Ttrc Rcdenptfon Ccrtiffcate shall, be rtgned
by the Aleêting Holûers ¿nd shall be deliverad to the Corporatfon
at its pr.tncfpal offics, on otr before ilury 1r 1.996.

9 Beitengtloû Prtgs.. lbe Senùes À Prefercd Stock
shall ba redeeucd by thc Corporatlon paylng ln cash, out of funds
legatly avallable thcrefor¡ an anount 6q!¡al to lA) the Ercater of
(1t $1;oo per ahare (adjusted for any neoapitalizatlon Evcnta wlth
respêët to guch eharee) or (2) the tair narlcct valuc per share ae
og á aate wfthln forty-flve (¿5) days after rccel.pt by ühe

'Corporatlon of, the nedenptlon Certlf,lcaüe, detelrufncd ag.set forth
belóv, ¡rlus (B) all unpal¿ dlvlAsnds deolareð thereon prlor to and
includlng the date f,lxed for redehptlsn (tltê nRedattptlon pricett)
lhe fair ¡uarket valuq of, the 6erles À Preferred Stock shall be
dete¡m:Lnsd ae follows¡ the Board of Direotora shall det¡mLns thE
falr ¡aarket value of thc Serfes À Eefsrred Stocki provlded,
however, (A) Lf the Soard of, Dtrectors deterninos ühat the falr
uarket valug of each share of, $erLcs å Prcferrad gtock ls greatcr
than one DoIIar (9t.oO¡ (adjustcd tor ¡ny Recapltallzatlon Events
wlth res¡rect to such rharer), thc Cot?oratJ.on sh¡lI proupttry gtve
the etoctÌroldere notlcr theicof ¡nd tbs bolders of, a uaJorlty of,
ths CorporatLonrc then outetandlng connon Stoçlr ahall have the
rlght tó sontest euch deterÐtnatfon by glvlng noËLce thereof to the
corporatl.on wÍthln ftfÈ¿en (15) dalza of the rccof¡lt of thc
Cor?or¿tLonts notice, and ln guch cvent thr fal,r uarlcet value of
thdgerlcs A Fr€ferrà¿ Stock shalt bc detsrtlneû by an lndepcndent
appraiecr pald by thc ColaorqtJ.sn ¿nd ¡utuslly acce¡ltaþle to Èhe
Còr¡¡oratlon, the holderË'of a naJorlty of the cotrüon Ftock and the
holdþrs of a rnàJority o! the then outstandlnE SerfeE A gref,crred
Stock or (B) lf the holder¡ ot a naJorlty o! thç then outotandlng
Seriee e iràterred Stoak contest tbã detãr¡nlnatl.on of ths EoErd of
ÐLrector¡, then tlre falr ¡arket value oü the Scrle¡ A Prôfcrr.ad
Stoclc chalt þc detanlned by an ,lndcprndent appraJ,cer uutuall¡r
acceptable to a uaJorLty of,-dlslnter¡rted di.rcctors and bolder¡ of'
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a EaJorlty of the then outst'andlng Scrles À Prof,orrêd Stock. trn
th€ evênt tl¡at the holdare of a uaJorlÈy of th¡ Scrlcs A P¡ref,erred
stoe¡r aontcet the 8oa¡¡d of Dlrectorr g fal¡r narlet value
deterninatton, the coet of appraisEl EhaII bc borae as followg¡

1, ll the falr ¡¡arket valuê'deternlned by the
lndependent appral.ecr l,e fesg than or equal to
nl,ncty pcrcent (got) of tÌ¡e falr narlcet valua as
detc¡mfnèd by tlre Eoard of Dlrestors, then cogt of,
appraLsal ehatl be borne by the hold-as of the
8õiles À Frefcrrtd Stock pro rata baeed on ths
nr¡nþcr ff rbarc¡ h¡ld;
2, i,f, thr fatr ¡arkct valr¡e dêtsralnËd b¡r tha
appralaer ft equal to or grcatcr üÞan one-ñundred
ana ten pcroent (lfot) of the f,aLr ¡¡cr¡cet val.ue as
detê¡:n{ncd by thc Board of, Dlrectora, then the cost
of appral¡al ehall be borne by thc Co¡?oratlonl

3. lf, ths tair uarket value of the serLcg A
P¡cf,errad Süosk ês 'äetê¡rufned b¡r the fndependent
appralset ,,Ê' beùween nlnet¡r and onc-hu¡rdred and ten
percent (90-1101) of the falr ¡¡artroÈ valu¡ ag
detemincd by ttrc Soard of, Dlrectotrs, then the aoet
of apprafsal shal1 .bc bornc 50* by the cortroratton
¿nd 50t by t"he holdorg of SerLee À Frêfetred Stock,
wfth each such holder paying a pro rata portlon of
euch coöt båEad on the-ni¡n¡er oi eharee held,

C, üandâtor:v R€d€ñptfonr fRro fnstallnentq¡. The Redernp-
tlon BleotLon constltut3s an electlon 1n f,avor of, a nandatory
rcder¡ptl,on of ¡11 ¡lrarea of Serl,es À Prcfcrrèd stoc¡c. Ehe Sari,eE Â,
Preferred gtock ehal.l be rcdecned .fn üta egutl lnstalluente, wtth
eacb holder thereof redeeuing 50t of, eush holderfs Serl.es À Pre-
.fcrred stoclr ln the flrst fnstallue¡ü and. the reualnlng Serlc¡ â
Frât€rrod Stock belnE redeened ln tbe gecond Ln¡tallnent. sttÞJect,to tlre Co¡?oratlon háv{ng f,unde tegatty avaflablc, the closing o.f
the flret in¡tall'nent ehall oçcur on or about October l' 1996 (thebfl'ret Rrderoptlon Þqt€r,) and tha closing of, übe ¡econd lnstallnent
Ehall t¡ks Dtase on or about Octobêt t''1997 (tlrr iSecond Redeu¡l-
tlon DaÈrn). It tbe Corporatlon rhall.not have sufflclent tund¡
legaIly avallaÞ.le for redeenlng tÌre Serics À Prcf,orred SÈock st the
llrct Redeuptlon. Date or thc Sroond Rcd¡nptfon. Data, rcsprcti.vely'
tlre Cor?oratLon ghall reðeeu a pro rata portlon of, cach holdsrrs
gharec óf geriee A Preferred Stook out ot f,u¡de LeEally avaLlable
therEfor and sh¿l.L redee¡¡ tbe renElnlng eharç; to have been
redre¡cd ln such lnstall¡¡ent as soan ae practicable after th¡
Cot?oratlon has funde legatly avall¡ble thsre fotr.

-8-
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D, \Êflçpptlon-t{otiqg. Xf thc Rcdonptlon Eleatl,on hae
been recelved, thõ corporãttoñ iball uall, pë¡tãgc pret¡¡ld, notl¡sc than 30 dayc notr uoro than 60 dayr prJ,or to thc ?lrgÈ and
Sócond Rrdenptlon Ðater, srLtton notlce Èhereof (tåe trRedenptlon
NotC.cei) r to each holder of, rceord of thc gerics À Pref,crreð Stock,at Þls pogt offlse addrear last sbovn on tbe record¡ of tha Cofpo-
ratl.on. Each such'Rcden¡¡tlcn Notloe ¡ball gtate ¡

1. The nu¡bsr of sbarao of, gerl,e¡ À Proferred
Stools hetd by tl¡c holder that th6 CorÞoratlon shall
redecn on tho Rcdeuptton Datc rpccffted ln the
Bedenptlon Not.lce¡

2. l8bê RêdêþÞtlon D¡te and Redenptlon Þrfcer

3, The dqte upon wl¡ish the hold€rf ç convere,lon
rlghte (as eet fortlr ln patagra¡lh (d) ebove¡ as to
euch sharas temfn¡te whl.elr trrutnatton ghall beflve daye before the RedenptLon Dater and

4. That the holdcr ls to sur¡îender to the Corpo-
ratLon, ln the narr:ncr and at the place daslgmatãd,
hlE certlflcate or eertltlcates repreaenting tlre
¡hare¡ of Scrfes å Prêfêrrod Stook to bq tredgeued,

E. ,sr!¿frender of Cer:tLflc¿rt.âa, Pavnênt. On of befora
'c¡cb Rcdanptlon Date, each holùcr of ghareg of Seilcs å, Prefcrrrd

Stock to be red¡cned on euch Redeu¡rtlon Däta, unle¡r tuch holder
hae exerslEed hfe rfght to convert th¡ shares as prÞvlded ln
paragrE¡ùt (d) hereof, ghall surrsnd€r tlrc ccrtLtlcate or aartlfl-
catêa repreeeRttng such sharos to tlre CorporatLon, ln the nånncr
and at tbe place dealgnatêd tn the Rcden¡rtJ.on NotlaËr rnd theroupon
thc Rcdeuptlon Þrtce for such sharcr shall bc payabl,e to the ordãr
of, the person whose naüe appeara on cuolr certlflcate or certlff-
cates ae the ow¡rer thercof, and caclr Burrandercd ccrtlf,lcatc ehall
ba canoelled and retfred, In'the cvent less than all of, tbe sharee
rep e¡ertrd by euah certlflcaËe are redaeued, å netr eertlflsate
rcpresentl.ng the unredeened ghares eha.Il be lgaued forthwlth.

-9-

ii ,' 1,';i¡p,ip-
.rtÌ .-i.t:r . -. . , r': ..: ,{"
;B'j,:t¡ ., ..'ji'....:o



rôccLve th6 Rêd€nption Prlae wLtbout tntcrcst upon surr¡nder of,their cêrtlflçata' or certlf,lc¡tcs tlrerofor;
G. Dèpçcit of E-t¡nd{.ß O¡r or prlor to aash Rcden¡ltl,on

DatÇr the gorporatlon cl¡alf tlàþõett stth- any bank or t¡n¡st óonpany,
havlnE a capiËal ¡nd eur¡rlus of ¡t lc¡st 9¿OO,00O, 000 as a tn¡st-
firnd, a aum eqrral to the aggrregats RädeùÞtion Prtoc of, atl sharcc
of, Serlee A Þrêfôrrsd gtock oalLrd ûor rcde¡¡ption on such Reden¡r-
tlon Dätê and.not yet redeeued otr convertcd,-rlth drrevooablc
instructtronE and auth-orfty to ttie bar¡k or tn¡ct coüpany to pay, on
and after eaeh gueb neOenptlon Dstir tbo Rcden¡¡tion Prlcc to the
respcctlvc bolderg upon tho ¡urrcndcr of thelr- ¡hare cortlûlcgter,
trro¡ a¡rd after the date of such depoelt (but not prlor to ¡ach
RedauBtfon Date), the eharec so a¡lled for redanptfon on sust¡
Rcdcupt{on DatE sball be tredec¡¡ed. thc depostt sh¡ll constltutèfull pa¡ruent of the shareg ol thelr holdcrà, cnd f,roü and after
eaeh Redeuptlon Datê the shares redee¡¡ed on sucl¡ Reden¡rtion Datè
shall bc deened to be no longer outgtandlng, and tbe l¡oldere
thereof, shall, ceaaê to be sharêholdars wlth rcrpsct to such shares
and ehall have no rights wtth resBect thereto except tho rfghta to
recel.ve, fro¡n the bank or tn¡et coupany, pallnent ol tt¡e Reden¡ltlon
PrLca of ÈÌ¡e aharcs, without tntcrest, upon aurrcnder of thell
certtficateE tl¡erafor. Àr¡y tunds ao deposlted and unelalned aÈ tþê
end of one ye€rr fron the Sesond Rodc¡ûlrtl.on Data thtll bc released
or repal,d.to tha CorporatJ.otr, aftor whlch the holdere, of shares
salled for redeuptlon shal.l be entltlcd to receive pàlment of theI Redenptl.on Frlce only f,ron the Corpo¡:atlon.

vf. PTotêctLvs ProvfsíQ¡rq' So. long ar any sharee of Series å
Prêf€r.ted Stosk are outgtandLng, ühe Corpôtation Ehall not, rftlrout
the af,firnatLve vote of the hotctèrr of record of 6õ 2/3* sf tlia
outstand:lng eharee of Serier À Preferred Stoclc votlng ae a clâgg¡

å, .ànend, repeal or uodlfy a!¡y ¡lrovlslon of,, or add anyprovlaion to, tlre Corporatlonrs Charülr or il¡r-¡¡rs or thfg Certftl:
cate of Þes'lgmatlon íf Euah actLon vould alter or changa t^he
rlghtE, prcf,erenses, prlvJ.legea or powôt3:õf¡ or tbo rcôtrLctLonE
Brovided for thc benef,lt of, tha Series À Proferred Stock so êa,to
af,f,est the Serlês À Pref,erred Stoalr advereely¡ \

B. åutl¡orize, creatc qr l6sue any addltlorial shares ot
Serùes À Freferred Stock, or authorize o¡ create ghares of an¡r
class or eerLes of etock havlng any prefetrence or prlority ae-to
dlvldenda or àaeets euperlor to or on a parity ulth any such
ptef,ercnco or prio¡tty of, the Seri.cs À Prefa¡rad Stockr or tutboJ
rlze, create or lgcue ghai€6 of any class or sêrl,es or any bondc,
debentures, botes otr oüherobllEatlonú convrrtlblc into or.
rexohanEeable for, or havlng optlonal rlglrte to purchare, an¡r shares
of the Corlroratf'on having any 6uch ¡lref,àrcnco or priorlüyl
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C. Recl¡¡sl.fy tl¡e gharce of, Comon Stook or aìy othcr
share¡ of stooh hcrraf,t¡É created Junlor to. the serfea À Plcf,erred
Stoclc as to dfvldcnde otr aarêtÉ .lnto ehsrca öf serleg À ?fe.terred
stock or into Ehareg havlng any ¡lrcfcüonce or prlorlty ae to
divldends or agects cuprrlor to or on a ¡rarlty rlth tlr¡t of tho.
Sêrlea å, t}refêrred Stoclct or

or ênttlally
entity

D. llerEe wlth or con¡oilldate lnto any aor?oratlo¡, tlrru
fty, or EeIl, lease or othe¡rrl,ce dJ.epoge oÊ all or sr¡bstan-
all of lts asget¡ unlcge thc Corpora-tlon is tt¡e survivlng

I

flfillt. Tbê Boârd of Dlrectore of tlre corporatLon Ls
erçreasly authorlzad to nalce , alter or rspaal B¡rlaws of, the
coryoratl.on, but thc ¡tockl¡old€rs üay Dêtce addltfonal BÏfavc and
nay author of re¡leal any 8y1âv r¡hcther adopted by thAU or
othcrt lse,

sfxtr¡f. 8l.ect{one of, dlrectprs need noù bc þy wrlttan baLlot
except and to thE extent ptovldcd tn the Bllaws of the corporation.

$EVE¡ilI'H. (a) !o t]¡e f,ullect cxtent pernltted by the Delaware
General Cor¡¡oratl.on taw ac thc sane cxlsts or as üay hereaftsr be
anended, a dlrestor of, the corporaÈfon ehall not bo ¡reraonallyIiabla to the corporatfon or ltc stockholdere tor ¡ooñetary danagee
f,or breach of, f,lductary duty ae a dùrector,

ercrent pe:m*reåoå" il; ffiï:**'dåltå,t1f;:älåÍ1"å"rån;"ti.lå:":party Èo an action or prgcèedlngr, whether crlnif,nal, cl,vll,
adulnigtraùive o¡i i.nvegtlgatlve, by raaaon of tbe fact that he, hfs
testator or l,ntestata l,s or wãB a dfrector, offl,cer or ernployee of
the corporatLon or any prcdecessor of, thc aorporatl.on or ie¡il¡ee or
sêrv€d any other entcryrfsr as a dlr¡storr offLaêr or çnployee at
the rcguegt ol the corporatlon or Any predecccsor to the
eorporatlon.

(c) lfelther any anendilênt nor repeal of, thL¡ArtIoIe SE\JIENTH, nor tbe adopÈlon ol any provirlen of thÍs
cozporatlonrs Certlffcat¡ ol Incor¡roràtfon Lnconiístent wlth thia
Àrtlcle $8Vg!frfH, ehall ¡lLufnate or reduce thc aftsct of tt¡1s
àrtiole gE/rlENltl-ln respect of any Datter occurÍng, ór any actlonot procÊeding acanring or arl,alng or that, but f,or thlE Àtrfele
S$l¡lEtfifH, rould acÇru6 or arise, prisr to sucÌr auGnd!€nt, ra¡leal, or
adopùLoa of an lnconslgtent provl.slon.

I
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State of California
Secretary of State

CERTIFTCATE OF STÀTUS

ENTITY $AME¡

CTTRIX SYSIEMS, rNC.

FII,E NT]MBER: CL862243
REGTSTRJ\TION DATE:. 07 /22/L993IÍ'YPE: FORETGN CORPORÀIfION
üTTRTSDICIIION.: D$LAÍVARE
STATUS: ÀCT0I (GOOD STANDING)

Í, ALEX PADILITA, Secretary of, State of, the State of Ca1ifornl.a,
hereby certif,y:

The recordc of thig offlce indicate the entlty is qualtfled to
tratrsact lntrastate þuslness In the State of Californl"a.

No lnformatlon is available from thls offlce regardlng the financLal
condltJ.on, businegs actlvitLes or Bractlceg of the entfty.

IN WITNESS WHER.EOF, tr execute thls certiffcate
and ,affix the Great SeaI of the State of
California thls day of Augrust 29, 2016.

ALEX PADILLA
Secretary of Sta"te

NP-25 (REV 0n0ts) Ats!I
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Organizational Documents of GetGo Communications



Delaware
The First State

It ,TEFFREY W. BVI'LOCK' SECRETAF,v Og STATE OE TIIE STAIE OF

DET.AÍIARE, æ HEREBT CEIRTIflY THE ATTACHED TS A TR¡rÆ ATID CORRECT

COPY OF THE CERTTEÍCATE OF EUøNONæNT OF IICTrP.TX COMMUNT&TTONS

I'LCí | CIIAIiIGÍ,NG ITS NAÀ'IE E'RO}4 ilCITRIX COMI|í(TNICATIONS I'LC" TO

,GETGO CotttfillMrcArfo¡rs LLc", grr'ED rN Trlrs ogsrcø oN THE TtrrRTy'

FÍRST D:Av OF ATGUSv| A,D. 20!6, AT 9 O'CLOCK A.M.

ATiID T æ HEREBY F|uRTTTER CERTTEY TI1AT TTTE EnFSCTTW DATE OF

THE AEORESATD CERTTETCATE Og ATTENDMENT TS TTTE ETRST DAY OE

SEPTEMBER, A.D. 2076.

Page 1

Authentication : 202915633
Date: 08-31-L6

5154331 8100
sR# 20165592889

You may verify this certificate online at corp.delaware.gov/authver.shtml



Stete of Del¡w¡re

Secretrry of Shte

Dlvldon of Coryontlolr
Delþercd 09:00 AM 0Eß1/1016

FIIED 09$0 ÀM 081J1/r016

SR 201655928t9 - FlleNumber 5154331

CERTIFICATE OF ATVÍET{DMENT

TO

CERTIFIçATB O¡ FORIVTAÏION

OF

CITRDC COMMI'MCATIONS LtC

Puzua¡tto Section 18-202 ofthe
Ðelaware Limited Liability Company Act

l. Thename ofthe limited liability companyis Citrix CommunicationsLLC
(the "Compaut''),

2. The Certificate of Formatiou of tho Cornpany is bereby ameuded to
change the name of the Company to GetGo Communications LLC.

3, Acconlingln ths FIRST a¡tiolo oftl¡e Certificato of Formatios shall, as

arnended, read as follows:

"['IRST: The namo of the limiteil liability compary is GerGo
Communicatio¡s LLC.'"

4, This Cortificate ofAmsnúnent to Certificate of Formation shall be

offestive as of Septembor 1,2016.

IN Wffi{ESS U/IæR3OF, tho undersigned autho¡ized person har orocuted this
Certificate of Amend.meol ü¡s 3l'åay ofAug¡¡st, 2016:

CITRDT COMMIINICATIONS LLC

By;
Name:BffiSh)fule
Titlo: Treasurer



CERTIFICATE OF STAT{'S

EIïIITY NA]IE: cETcO COMMUNTCATIONS IJLC

P-EGTSTERED TN CALTFORNTA AS: GETGO COMMUNTCATTONS T,LC

FILE NT]MBER:
REGISTRATTON DATE:
TYPE:
.JIIRÏSDTCTTON:
STATUS:

State of California
Secretary of State

24L2208L0334
07 /26 /20L2
FOREIGN T,TMITED IJ]ABTIJTTY COMPAìIY
DEI,AWARE
ACTTVE (GOOD STÀ¡üDrNc)

f, ALEX PADIIJIJA, Secretary of State of the State of Calj_fornia,
hereby certify:
The records of this offíce Índicate the entÍty is qualified to
transact intrasEate busíness in the State of ealifórnía.
No information is avaj-lable from this offíce regardíng the financíal
condj.tj-on, business activítíes or practíces of the entity.

ïN WITNESS WHEREOF, I execute this
certificaÈe and affix the Great Seal
of the State of California this day of
October 13, 20L6.

t

ALEX PADILLA
Secretary of State

NP-25 (REV 01/201s) RKS
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Organizational Documents of Grassshopper



Checlc/voucher # QhOZ
¿ü09 tii{l -5 Äi1 ll: f 9

u,ii(¡' t¡,r.t rv'r ur'{i cltj}l

1qaå32sThe

Filed this

Co mmonwealth of, Mas s achusetts
Limited Liabilify Company

(General Laws, Chapter.l.56c).. .

: FII,ED
l,lAY 04 2009

SSCRETARY Or Tt& æ¡O,tOtmA[ltI. coR?oRATroNSDnËlON

William F'rancis Galvin
Secretary of the Commonwealth

Name' f'løt{:h*rt t-t i l hta¡4

Phone Gt?' âoV - Slro0



CERTIFICATE OF AMENDMENT

OF

GOTVMAIL COIVIMUIIIICATIONS,

Name a{rd Business Addr,ess of Authori?ed signatgrv: In addition ro the Manager,
Matthew s. Gilman, c/o Pepper Hamilton LLp,lzs High street, oliver street
Tower, l5th Floor, Boston, Massachusetts 02110, is authorized to execute
documents to be filed with the secretary of state of the commonwealth of
Massachusetts and is authorized to execute, acknowledge, doliver and record any
recordable instrument purporting to affect an interest in real property.

IN !üVITNESS WHEREOF, the undersigned, to execute this document, has
caused this Certificate of Amendment to be executed day of May 2009

Taghaddos, President and

FIT,ED
MÂy 0 42lJ09

t14
b5q .

LLg%ffi 
8ilHåNcsoJffiülEA¿rüd

4,5

a5 l

Pursuant to the provisions of the Massachusetts Limited Liability Company Act, the undersigned
hereby certifies as follows:

I. Federal Employer I.Ð. Ng. The federal employer identification number of the limited
liability company is 06-1668922.

II. Narng. The name of the limited liability company is GotVMail Communications, LLC.

m. Orieinal CçÍificate o.f Orgeniz?lg. The original Certificate of Organization (.,Orig!nal_
Ce4ificate") of the limited liability company was filed on Decembei 4,2002.

IV. lllame of the ManaggË. The Managers of the limited liability company a¡e Siamak
Taghaddos, Mohammad Taghaddos and David Hauser.

V. Name and 4usiness Address.gf êuthorized Signatory. The Managers and each one of
them acting alone are authorized to execute documents to be filedïith the Secretary of
Statc of the Commonwealth of Massachusetts.

Vf. A.mendqentlgpriginal qgrti,ficate, The Original Certificate, as amended, is hereby
amended as follows:

o l)lame of.Colnp-any: The name ofthe limited liability company is changed from
ÇotvMail communicatjof, !!c to Grasshopper Group, Lti, and thename
'9ry$opplr lroup, LLC" shall replace the name "GotVMail communications,

LLC" in each place where the name GotVMail Communications, LLC appears in
the Original Certifìcate, including in the preamble and Article I of the Oiiginal
Certificate;

' Name.of Mqnagçrs: The Manager of the Company is Siamak Taghaddos; and

a

#10&723ó2 vl

duly authorized



CERTIFICATE OF' STÀTUS

ENTITY NÀ}TE: GRJ\SSHOPPER GROUP, IJÏJC

REGTSTERED IN CAIJIFORNIA À,S: GR.A,SSHOPPER GROUP, IJI¡C

FII,E NT]MBER:
REGISTRATION DATE:
TYPE:
,JTIRISDf CTfON:
STATUS:

State of California
Secretary of State

200927 8t0228
09/30 /20a9
FORETGN IJIMÏTED IJÏABTIJITY COMPA]{TY
MASSACHUSETTS
ACTTVE (GOOD STAIüDING)

I, .A,IJEX PADILITA, Secretary of State of the State of California,
hereby cerLify:
The records of thÍs office indícate the entity is qualified to
transact íntrastate business in the State of CaLifornía.

No information is available from this office regarding the financial
condition, business activities or practices of the entity.

IN WITNESS WHEREOF, I execut,e this
certificate and affix the Great Seal
of the State of California this day of
october 13, 20L6.

ALEX PADILLA
Secretary of State

NP-25 (REV Un015)
RKS
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Exhibit E

Pre-Transaction Ownership Structure

Citrix Systems, Inc. 8

Citrix Systems,
Inc. (DE)

r00% t00% t00%

100%

Citrix Communications
LLC
(VA)

LQO%

Grasshopper Group,
LLC (MA)

GetGo,Inc.
(DE)

GetGo
Communications

LLC (DE)

Citrix Online Audio
LLC (DE)

I Subsidiaries not regulated and not germane to the proposed transaction are excluded,



U. LogMeIn,Inc.

LogMeln, lnc. & Subsidiaries
All Ownership is at 100%, unless otherwise noted

Zamurai
Corporâlioû

(DE - uS)

99%

LogMeln, lnc

{DE - uS)

Nihon LogMeln
Japan KK

ilapar )

3tl Securit¡es

Corporation

tMA - uS)

LogMeln lreland
Holdings Company

Límìted
(lreland]

RemotelyAnywhere,
I nc.

iD[- us]

Marvasol, lnc.
(d/bla LastPass)

{D[ - uSi

BBA, lnc.

{d/bla Meldiumi
(DE - us)

LogMein, Kft
(Hungary)

LogMel n lreland LimÌted

{l reiand}

LogMeln Consultoria e

Serv'ços de lnformátìca
L +f-

{Brazil )

LogMeìn UK Ltd.

iuK)

LogMeln Australia Pty

Ltd.
(Australia)

LogMein Europe BV

i Netherlands)

Xiveiy Ltd.

{uK)

LogMeln Brazil Ltd.
(Srazil)

LogMeln lndia Privâte
Ltd.

ilndia )

99%



I. Pro-Forma Transfer of Control to GetGo' Inc.

100o/o

l00o/o

Exhibit F

Post-Transact¡on Ownership Structure

100%

100o/o

Citrix
Systems,Inc.

(DE)

GetGo,Inc.
(DE)

Grasshopper Group,
LLC (MA)

GetGo
Communications

LLC (DE)

GetGo Communications Virginia
LLC (vA)



IL Transfer of Control to LogMeIn, Inc.

t00%

t00%

t00%

l00o/o

LogMeIn (DE)

GetGo,Inc.
(DE)

Grasshopper Group,
LLC (MA)

GetGo
Communications

LLC (DE)

GetGo Communications Virginia
LLC (VA)



Exhibit G

Scoping Memo



BEFORE THE
PUBLIC UTILMES COMMISSION OF THE STATE OF CALIFORNIA

In the Matter of the Joint Application of GetGo
Communications LLC (U724LC), formerly known as
Citrix Communications, LLC, Grasshopper Group, LLC
(U7L97C), Citrix Systems, Inc., and LogMeIn, Inc.,
Authorization to Transfer of Control of GetGo
Communications LLC (U724tC), formerly known as
Citrix Communications, LLC, and Grasshopper Group,
LLC (U7197C) Pursuant to California Public Utilities
Code $ 854 and Request for Expedited, Ex Pafte
Relief

scoPrNG MEMO INFORMATON FOR (NEW) APPLICATONS

(Rule 2,1(c), Rule 1.3 and Afticle 7)

A. Category (Check the category that is most appropriate)

n Adjudicatory - "Adjudicatory" proceedings are: (1) enforcement investigations into possible

violations of any provision of statutory law or order or rule of the Commission; and (2) complaints

against regulated entities, including those complaints that challenge the accuracy of a bill, but
excluding those complaints that challenge the reasonableness of rates or charges, past, present, or
future, such as formal rough crossing complaints (maximum 12 month process if hearings are
required).

X Ratesetting - "Ratesetting" proceedings are proceedings in which the Commission sets or
investigates rates for a specifically named utility (or utilities), or establishes a mechanism that in
turn sets the rates for a specifically named utility (or utilities), "Ratesetting" proceedings include

complaints that challenge the reasonableness of rates or charges, past, present, or future. Other
proceedings may also be categorized as ratesetting when they do not clearly fit into one category,
such as railroad crossing applications (maximum 18 month process if hearings are required).

! Quasi-legislative - "Quasi-legislative" proceedings are proceedings that establish policy or
rules (including generic ratemaking policy or rules) affecting a class of regulated entities, including
those proceedings in which the Commission investigates rates or practices for an entire regulated
industry or class of entities within the industry.

B. Are hearings necessary? n Yes X No
If yes, identiff the material disputed factual issues on which hearings should be held, and

the general nature of the evidence to be introduced. Railroad crossing applications which are not
controversial usually do not require hearings.

Are public witness hearings necessary?
EYes XNO

Public witness hearings are set up for the purpose of getting input from the general public and any
entity that will not be a pafty to the proceeding. Such input usually involves presenting written or



oral statements to the presiding officer, not sworn testimony. Public witness statements are not
subject to cross-examination.

C. Issues - List here the specific issues that need to be addressed in the proceeding

Whether the Commission should authorize the transfer of control of GetGo
Communieations- LLC and Gracchanner Groun- LLC

D. Schedule (Even if you checked rrNo" in B above) Should the Commission decide to hold

hearings, indicate here the proposed schedule for completing the proceeding within 12 months
(if categorized as adjudicatory) or 18 months (if categorized as ratesetting or quasi-legislative)

The schedule should include proposed dates for the following events as needed:
Prehearing conference Not required
Hearings Not required
Briefs due Not required
Submission 30 days after public notice of application (assuming no

protests)
Proposed decision Not required
Final decision December 2016
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AGREEMENTAND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of July 26, 2016, among Citrix Systems, Inc., a Delaware corporation (" Citrix "), GetGo, Inc., a

Delaware corporation and wholly-owned subsidiary of Citrix (" SpinCo "), LogMeIn, Inc., a Delaware corporation (" Parent "), and Lithium Merger Sub, Inc., a

Delaware corporation and direct wholly-owned subsidiary of Parent (" Merger Sub ").

WHEREAS , Cihix, directly and indirectly, is engaged in the SpinCo Business and its other businesses;

WHEREAS , SpinCo is a recently-formed, wholly-owned direot subsidiary of Çitrix;

WHEREAS , on or prior to the Closing Date, Citrix will complete the reorganization of the SpinCo Business, and following the reorganization of the

SpinCo Business and prior to the Effective Time, and upon the terms and conditions set forth in the Separation Agreement, Citrix will either (a) distribute, without

consideration, all of the then outstanding shares of SpinCo's common stock, $0.01 par value per share (" SpinCo Common Stock "), to holders of Citrix's

common stock, $0.001 par value per share (" Citrix Common Stock "), by way of a pro rata dividend (the " One-Step Spin-Off "), or (b) consummate an offer to

exchange shares ofSpinCo Common Stock, for currently issued and outstanding shares ofCitrix Common Stock (suoh offer to exchange shares, the " Exchange

Offer ") and, in the event that Citrix stookholders subscribe for less than all of the shares of SpinCo Common Stock in the Exchange Offer, distribute, without

consideration and pro røtato holders of Citrix Common Stock, any unsubsoribed SpinCo Common Stock on the Distribution Date immediately following the

consummation of the Exchange Offer so that Citrix may be treated for U.S. federal income Tax purposes as having distributed all of the SpinCo Common Stock to

its stockholders (the " Clean-Up Spin-Ofr"):

WHEREAS , the disposition by Citrix of the SpinCo Common Stock to Citrix stockholders, whether by way of the One-Step Spin-Offor the Exchange

Offer (followed by any Clean-Up Spin-Of{ if necessary), is referred to as the " Distribution ";

WHEREAS , at the Effective Time, the parties hereto will effect the merger of Merger Sub with and into SpinCo (the " Merger "), with SpinCo continuing

as the surviving oorporation, all upon the terms and subject to the oonditions set forth herein;

WHIREAS , the parties hereto intend that, for U.S. federal income Tax purposes, (a) the contribution (as part of the Separation) by Citrix of all of its

ownership interests in the SpinCo Assets to SpinCo in exchange for additional SpinCo Common Stock and SpinCo's assumption of the SpinCo Liabilities (the "
Contribution ") and the Distribution, taken together, will qualifu as a "reorganization" within the meaning of Section 368(aXlXD) of the Code and that each of
Citrix and SpinCo will be a "party to a reorganization" within the meaning of Section 368(b) of the Code, (b) the Distribution, as suoh, will qualiff as a distribution

ofthe SpinCo Common Stock to Citrix's stockholders pursuant to Section 355 ofthe Code and as a transaction in whioh the stock distributed thereby is "qualified
property" for purposes ofsections 355(d), 355(e) and 361(o) ofthe Code, (c) the Merger will not cause Seotion 355(e) ofthe Code to apply to the Distribution, and

(d) the Merger will quali$ as a "reorganization" within the meaning of Seotion 368(a) of the Code and that each of Parent, Merger Sub and SpinCo will be a "party

to a reorganization" within the meaning ofSection 368(b) ofthe Code;

WHEREAS , the parties hereto intend this Agreement to be, and heieby adopt this Agreement as, a "plan of reorganization" within the meaning of Treasury

Regulations sections 1.368-2(9) and 1.368-3;

WHEREAS , the Board of Directors of Parent (the " Parent Board ") (a) has determined that the Merger and this Agreement are advisable and has

approved this Agreement and the transactions contemplated hereby, including the Merger and tho Parent Share Issuance, and will approve the Parent Charter

Amendment as contemplated by this Agreement; and (b) has recommended the approval by the stockùolders ofParent ofthe Parent Share Issuance and will
recommend the approvat by the stockholders ofParent ofthe Parent Charter Amendment;

WHEREAS , the Board of Directors of Merger Sub has determined that the Merger and this Agreement are advisable and has approved this Agreement and

the transactions contemplated hereby, including the Merger;



WHEREAS , the Board of Directors of SpinCo (the " SpinCo Board ") has determined that the Merger and this Agreement are advisable and has approved

this Agreernent and the transactions contemplated hereby, including the Merger;

WHEREAS , the Board of Directors of Citrix (the " Citrix Board ") has approved this Agreement and the fansactions contemplated hereby, including the

Merger; and

\ryHEREAS , as a condition and inducement to Citrix and SpinCo entering into this Agreement, Citrix and a stockholder of Parent have entered into a

Voting Agreement pursuant to which suoh stockholder ofParent has agreed to vote all shares ofParent Common Stock directly or indirectly held by such

stockfiolder in favor ofthe Parent Share Issuance and the Parent Charter Amendment.

NOW, THEREFORE , in consideration of the foregoing and the mutual covenants and agreements herein contained, and intending to be legally bound

hereby, the parties hereto hereby agree as follows:

ARTICLE I
DEFINED TERMS

Section l.0l Certain Defined Terms . For purposes of this Agreement:

" Acceptable Confidentiality Agreement " means an executed confidentiality agteement between Parent and a Person who has made a proposal satisfoing

the requirements of SggfiSglJ3lg,L on terms no less favorable in the aggregate to Parent than those oontained in the Conftdentiality Agreement.

" Action " means any demand, action, claim, suit, countersuit, arbitration, inquiry, subpoena, case, litigation, proceeding or investigation (whether civil,

criminal, administrative or investigative) by or before any court or grand jury, any Govemmental Authorþ or any arbitration or mediation tribunal.

" Adjustment R¡tio " means the quotient obtained by dividing the Citrix Stock Value by the Parent Stock Value.

" Afüliate " means, when used with respect to a specified Person and at a point in, or during a period of time, a Person that, directly or indirectly, through

one or more intermediaries, controls, is controlled by or is under common control with such specifìed Person at such point in or during such period of time. It is
expressly agreed that neither Citrix nor SpinCo, nor any member oftheir respective Groups (as defined in the Separation Agreement), shall be deemed to be an

Affiliate of the other or a member of such other party's Group solely by reason of having common stockholders or one or more directors in common or by reason of
having been under the common control of Citrix prior to the Distribution.

" Agreement " means this Agreement and Plan of Merger among the parties hereto, including all annexes, exhibits and schedules (including the Disolosure

Letters), and all amendments hereto made in aooordance with the provisions of S9cliaLL8.9Z.

" Ancillary Agreements " has the meaning set forth in the Separation Agreement.

" beneficial owner " has the meaning ascribed to such term under Rule l3d-3 ofthe Exchange Act.

" Business Day " means any day that is not a Saturday, a Sunday or other day on which banks are required or authorized by Law to be closed in the City of
New York.

" Citrix Disclosure Leúter " means the confidential disclosure letter delivered by Citrix to Parent immediately prior to the execution of this Agreement.

" Citr¡x Entity " means Citrix or any of its Subsidiaries.

" Citrix RSUs " means restricted stock units payable in shares of Citrix Common Stock or whose value is determined with reference to the value of shares of
Citrix Common Stock.
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" Citrix SEC Documents " means all forms, reports, statements, schedules and other documents filed by Citrix with, or fumished by Citrix to, the SEC since

January 1,2013.

" Citrix Stock Awards " means Citrix Stock Options, Citrix RSUS, and any other equity or equity-based awards granted pursuant to the Citrix Stock Plan.

" Cifrix Stock Options " means options to acquire shares of Citrix Common Stock from Citrix.

" Citrix Stock Plan " means Citrix's 2014 Equity Incentive Plan, as amended,

" Citrix Stock Value " means the volume-weighted average per-share trading price of Citrix Common Stock, trading regular way with due bills, on the five

trading days immediately prior to the date upon which the Effective Time ocours, as reported on Bloomberg.

" Closing Date " means the date on which the Closing occurs.

" Code " means the Intemal Revenue Code of 1986, as amended from time to time.

" Communications Act " means the Communications Act of 1934, as amended, together with the written orders, policies and deoisions of the FCC.

" Communications Licenses " means any licenses, permits, certificates, waivers, amendments, consents, exemptions, other actions by, and notices, ftlings,

registrations, qualifications, declarations and designations with, and other authorizations and approvals issued by or obtained from the FCC to any Transferred

Subsidiary.

" Competing Parent Transaction " means any transaction or series ofrelated transactions (other than the Merger) that constitutes, or is reasonably likely to
lead to, (a) any merger, consolidation, share exohange, business combination, recapitalization, liquidation, dissolution or other similar transaction involving Parent

or any ofits Subsidiaries, the assets ofwhich constitute or represent more than l5% ofthe total revenue, operating income or fair market value ofthe assets of
Parent and its Subsidiaries, taken as a whole; (b) any sale, lease, license, transfer or other disposition of, orjoint venture involving, assets or businesses that

constitute or represgnt more than l57o ofthe total revenue, operating inoome or fair market value ofthe assets ofParent and its Subsidiaries, taken as a whole;
(c) any sale, exohange, transfer or other disposition to any Person ofmore than l5% ofany class ofequity securities, or securities convertible into or exchangeable

for equity securities, ofParent; (d) any tender offer or exchange offer that, ifconsummated, would result in any Person becoming the beneficial owner ofmore than

l5%o of any class ofequity securities ofParent; or (e) any combination ofthe foregoing.

" Competing Parent Transaction Agreement " means a letter of intent, agreement in principle, term sheet, merger agreement, acquisition agreement,

option agreement or other contract, commitment or agreement relating to any Competing Parent Transaction (other than an Acceptable Confidentiality Agreement).

" Competing SpinCo Transaction " means any transaction or series ofrelated transactions (other than the Merger, the Internal Reorganization and the

Separation or as otherwise contemplated by this Agreement, the Separation Agreement or any ofthe Ancillary Agreements and other than asset sales, licenses and

transfers in the ordinary oourse ofbusiness not in violation of$ç9lig!.ó.,101) that constitutes, or is reasonably likely to lead to, a merger, consolidation, share

exchange, business combination, reoapitalization, liquidation, dissolution, sale, lease, license, transfer or other disposition or similar transaction involving the

SpinCo Business or a material portion ofthe SpinCo Assets, taken as a whole. For the avoidance ofdoubt, a Competing SpinCo Transaction shall not inolude any

other transaction involving any Citrix Entity or the assets or businesses thereof (other than the SpinCo Business).

" Competing SpinCo Transaction Agreement " means a letter of intent, agreement in principle, term sheet, merger agreement, acquisition agreement,

option agreement or other contract, commitment or agreement relating to any Competing SpinCo Transaotion.

" Competitive Business " means the business of designing, developing, marketing, selling and supporting cloud-based SaaS services each of whioh consist

of a central processing component (including a communication server, central server or broker) connected to computerized end point devices (including host and

client end point
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devices and mobile applications) such that all network traffic for such service is routed through the SaaS service provider's owned or controlled infrastructure and

that provide standaloná: (a) integrated screen sharing technology, conferenoe calling voice services, video technology and chat used to support online meetings and

collaboration; (b) personal computer-based ( i.e. , as an end point device) remote access teohnology that permits one end point device to stream the contents ofits

screen to another ènd point device via an Intemet connection; (c) virtual PBX voice services offering phone numbers, VoIP bæed endpoints, PSTN/VoIP bridging

and mobile-based voice communication and text message services; or (d) clientless remote support technology that permits one end point device to stream the

contents ofits screen to another end point device via an Intemet connection giving IT support specialists or call center agents the ability to remotely control a

device ffom another system that can ãocess the Web integrated with a purpose-built set of functionalities geared towards the IT support specialist or call center

agents, in each case (meaning for each numbered subpart ofthis definition) designed, developed, marketed, sold and supported for either individuals, small and

medium businesses or small and medium organizational units or functions within larger overall organizations (known as "small in big" segments)'

" Conliitential Data " means information, including Personal Data, in whatever form that a Citrix Entity or a Parent Entity, æ the case may be, is obligated,

by Law or Contraot, to protect from unauthorized access, use, disclosure, modification or destruction together with any data owned or licensed by Citrix Entities or

parent Entities, as the case may be, that is not intentionally shared with the general public or that is classified by the Citrix Entities or Parent Entities, as the case

may be, with a designation that precludes sharing with the general public.

" Contract " means any written or oral legally binding contract, agreement, understanding, arangement, subcontract, loan or oredit agreement, note, bond,

indenture, mortgage,.purchase order, deed of trust, lease, sublease, instrument, or other legally binding commitment, obligation or undertaking.

" control " (including the terms " controlled by " and " under common control with "), with respect to the relationship between or among two or more

Persons, means the possession, directly or indirectly, or as trustee, personal representative or executor, ofthe power to direct or cause the direction ofthe affairs or

management of a PJrson, whether through the ownership ofvoting securities, as trustee, personal representative or executor, by Contract or otherwise.

"Data" means Confidential Data or Personal Data.

" DGCL " means the General Corporation Law of the State of Delaware, as amended.

" Disclosure Letters " means the Parent Disolosure Letter and the Citrix Disclosure Letter

" Distribution Date " has the meaning set forth in the Separation Agreement'

" Distribution Effective Timc " has the meaning set forth in the Separation Agteement.

" Employee Matters Agreement " has the meaning set forth in the Separation Agreement.

" Encumbrance " means any security interest, pledge, hypothecation, mortgage, lien or encumbrance, covenant, condition, restriction, easement, charge,

right of first refusal or first offer, or other restriction on title or transfer of any nature whatsoever.

" Dnvironmental Law " means any Law, consent decree orjudgment, in each case, relating to (a) pollution or the protoction ofthe environment: or

(b) human exposure to any Hazardous Material.

" Environmental Permit " means any permit, approval, identification number, registration, exemption or license required pursuant to any applicable

Environmental Law.

" Estimated SpinCo Deferred Revenue Surplus " means (i) if the Estimated SpinCo Deferred Revenue set forth in the Closing Statement is equal to or

greater than the SpinCo Deferred Revenue Target, then zero (0), or (ii) if the Estimated SpinCo Defened Revenue set forth in the Closing Statement is less than the

SpinCo Defened Revenue Target, then (a) the absolute value of the Estimated SpinCo Deferred Revenve minus (b) $124.0 million. For example and illustrative

pu.por.r only, if the Estimated SpinCo Deferred Revenue set forth in the Closing Statement is $(130,0 million) (which is a negative number), then the Estimated

SpinCo Defened Revenue Surplus shall be $6.0 million ( i.e. , $130.0 million minus $124.0 million).
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" Estimated Working Capital Adjustment " means (i) if the Estimated Working Capital set forth in the Closing Statement is within $3.0 million (plus or

minus) of the SpinCo Target Working Çapital, then zero (0), or (ii) if the Estimated Working Capital set forth in the Closing Statement is at least $3.0 million more

or less than the SpinCo Target Working Capital, then the Estimated Working Capital minus the SpinCo Target Working Capital (which may be a positive or

negative number).

" Exchonge Act " means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

" Excluded Assets " has the meaning set forth in the Separation Agreement.

" Excluded Liabilities " has the meaning set forth in the Separation Agreement.

" Expenses " means all out-oÊpocket fees and expenses (inoluding all fees and expenses of counsel, aooountants, investment banking firms and other

financial advisors, experts and oonsultants) actually incurred or accrued by a party hereto or its Affiliates or on its or their behalfor for which it or they are liablE in

connection with or related to the authorization, planning, structuring, preparation, drafting, negotiation, execution and performance ofthe transactions contemplated

by this Agreement, the Separation Agreement and the Anoillary Agreements, the preparation, printing, filing and mailing of the Registration Statements, the Proxy

Statement and the Schedule TO (as applicable), the solicitation ofstockholder approvals, the fìling ofany required notices under the HSR Act or other similar

regulations and all other matters related to the Merger, the Internal Reorganization, the Separation, and the other transactions contemplated by this Agreement, the

Separation Agreement and the Ancillary Agreements.

" FCC " means the Federal Communications Commission, including any bureau, office or division thereof

" FCC Consent " means a notice or other action by the FCC granting its consent to the transfer of control or assignment of the Communications Licenses of
the Transferred Subsidiaries, pursuant to the appropriate applications fìled by the parties hereto with the FCC as contemplated by this Agreement

" Final Net Adjustment Amount " means an amount equal to the following (each of whioh may be a positive or negative number):

(a) the SpinCo Cash Amount as finally determined pursuant to SgglblQlminus the Estimated Cash Amount set forth in the Closing Statement; p/as

(b) the Final Working Capital Adjustm ent minusthe Estimated Working Capital Adjustment set forth in the Closing Statement; minus

(c) the amount of any SpinCo Indebtedness at Closing as finally determined pursuant to !g¡[qlþ ninus the Estimated SpinCo Indebtedness set

forth in the Closing Statement, if any:. minus

(d) the Final SpinCo Defened Revenue Surplus ølnns the Estimated SpinCo Defened Revenue Surplus.

" Final SpinCo Deferred Revenue Surplus " means (Ð ifthe SpinCo Defened Revenue as finally determined pursuant to SggliQu 3.01 is equal to or greater

than the SpinCo Defened Revenue Target, zero (0), or (ii) if the SpinCo Deferre d Revenue as fìnally determined pursuant to Ã9çl!i9L3!0tis less than the SpinCo

Defened Revenue Target, then (a) the absolute value of the SpinCo Defened Revenue minus (b) $124.0 million.

" Finat \ilorking Capital Adjustment " means (i) if the SpinCo Working Capital as finally determined pursuant to lgEfgq!þis within $3'0 million (plus

or minus) of the SpinCo Target Working Capital, then zero (0), or (ii) if the SpinCo Working Capital as finally determined pursuant to$gç¡[g!þis at least $3.0

million more or less than the SpinCo Target Working Capital, then the SpinCo Working Capital minus the SpinCo Target Working Capital (which may be a

positive or negative number). 
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" Free or Open Source Software " means any software (in source or object code form) that ís subject to (a) a license or other agreement commonly refened

to as an open source, Ílee software, copyleft or oommunity source code license (including any oode or library licensed under the GNU General Public License,

GNU Lesser General Public License, BSD License, Apache Softwarè License, or any other public source code license arrangement); or (b) any other license or
other agreement that requires, as a condition ofthe use, modification or distribution ofsoftware subjeot to such license or agreement, that such software or other

software linked with, called by, combined or distributed with suoh software be (i) disclosed, distributed, made available, offered, licensed or delivered in source

codç fonn, (ii) lioensed for the purpose of making derivativc works, (iii) licensed under terms that allow reverse engineering, reverse assembly, or disassembly of
any kind, or (iv) redistributable at no oharge, including any license defined as an open source license by the Open Source Initiative as set forth on

ww\¡/.opensource. org.

'GAAP " means United States generally accepted accounting principles.

" Governmental Auúhority " means any nation or government, any state, municipality or other political subdivision thereofand any entity, body, agency,

regulatory, selÊregulatory or administrative ñlnctions ofor pertaining to government and any executive official thereof.

" Governmentat Order " means any order, rvrit, judgment, injunction, decree, stipulation, determination or awæd entered by or with any Govemmental

Authority,

" Hazardous Materi¡l " means (a) petroleum and petroleum produots, by-products or breakdown products, radioactive materials, asbestos-containing

materials and polychlorinated biphenyls; and (b) any other chemicals, materials or substances defined or regulated as toxio or hazardous or as a contaminant under

any applicable Environmental Law.

" HSR Act " means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated thereunder.

ÍInformation Privacy Laws" means any Laws or Governmental Orders pertaining to privacy, data protection or data transfer, including all privacy and

security breach disclosure Laws that are applicable to the Citrix Entities or the Parent Entities, as the case may be.

" Initial Net Adjustment Amount " means an amount equal to the following:

(a) the Estimated Cash Amount set forth in the Closing Stàtement minus the SpinCo Target Cash Amount (which may be a positive or negative

number);p/rz.s

(b) the Estimated Working Capital Adjustment; minu.s

(c) the amount of any Estimated SpinCo Indebtedness; rø¡¡¿¡¡s

(d) the amount of any Estimated SpinCo Defened Revenue Surplus.

" Inteltectual Property " means all intellectual property and intellectual property rights ofevery kind and description throughout the world, including all

U,S. and non-U.S.: (a) trademarks, trade dress, service marks, certification marks, logos, slogans, design rights, names, corporate names, trade names, Internot

domain names, URLs, social media accounts and addresses and other similar designations of source or origin, together with the goodwill symbolized by any of the

foregoing (collectively, " Msrks "); (b) patents and patent applications, and any and all related national or intemational counterparts thereto, inoluding any

divisionals, continuations, continuations-in-part, reissues, reexaminations, substitutions and extensions thereof(collectively, " Patents "); (c) copyrights and

copyrightable subject matter, including databæes, data collections (including knowledge databases, customers lists and customer databases) and rights therein, web

site content, rights to compilations, collective works and derivative
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works, and the right to create collective and derivative works (collectively, " Copyrights "); (d) rights in Software; (e) rights under applicable trade secret law and

any and all other confidential or proprietary information, know-how, inventions, processes, formulae, models, and methodologies inoluding research in progress,

source code, source code documentation, beta testing procedures and betâ testing results (collectively, " Trade Secrets "); (f) all applioations and registrations,

renewals and extensions for the foregoing; and (g) all rights and remedies against past, present, and future infringement, misappropriation or other violation thereof

" Intercompany Agreement " means any Contract between Citrix or any Ciüix Retained Entity, on the one hand, and SpinCo or any Transfened

Subsidiary, on the other hand.

" Internat Reorganization " has the meaning set forth in the Separation Agreement.

" Intervening Event " means any event, ciroumstance, change or effeot that (a) occurs or arises afrer the date ofthis Agreement and prior to receipt ofthe

Required parent Stockholder Vote, (b) is material to Parent and its Subsidiaries, taken as a whole, (c) was not known or foreseen, and could not reasonably have

been known or foreseen by, the Parent Board as ofor prior to the date ofthis Agreement, (d) does not involve or relate to a Competing Parent Transaction, and (e)

does not involve or relate to SpinCo, the Transferred Subsidiaries and/or the SpinCo Business (it being understood and agreed that any events, circumstances,

changes or effects involving or relating to SpinCo, the Transferred Subsidiaries and/or the SpinCo Business shall be govemed solely by the definition of SpinCo

Material Adverse Effect as set forth in this Agreement and the provisions of this Agreement utilizing suoh definition); pfq¡dç¿that none of the following, either

alone or in combination, shall be deemed to constitute an "Intervening Event": (i) events, circumstances, changes or effects affecting general business, economio or

political conditions, the industries or segments thereofin which Parent and its Subsidiaries operate, or the financial, credit or securities markets in the United States

or in any other country or region in the world; (ii) events, circumsta¡rces, changes or effects arising out o{ or athibutable to, ohanges (or proposed ohanges) or

modifications in GAAP, other applicable accounting standards or applicable Law or the interpretation or enforcement thereof; (iii) events, circumstances, ohanges

or effects arising out o{ or athibutable to, the announcement ofthe execution ofl or the consummation ofthe transactions contemplated by, this Agreement, or the

identity ofthe other parties hereto; (iv) the status ofthe Merger under the HSR Act or any other antitrust Laws; (v) events, cûcumstances, changes or effects arising

out of or attributable to, any action taken or omitted to be taken pursuant to this Agreement, the Separation Agreement, the Loan Agreement or any ofthe

Ancillary Agreements; (vi) any potential acquisition or disposition ofany other Person or assets by Parent or any ofits Subsidiaries; (vii) any change in the price or

trading volume of Parent Common Stock; (viii) meoting or exceeding, or failing to meet or exceed, any intemal or other estimates, expectations, forecasts, plans,

projections or budgets for any period; or (ix) any matter relating to the foregoing or oonsequences ofthe foregoing'

" IP License Agrecment " has the meaning set forth in the Separation Agreement.

" IRS " means the U.S. Internal Revenue Service or any successor agenoy.

" Knowledge of Citrix ," " Citrix's Knowledge " or similar terms used in this Agreement mean the actual knowledge, after reasonable inquiry, of the

persons identifiedin Schpdule 1.01(eì of the Citrix Disclosure Letter; ptg:idedthat with respect to matters involving Intellectual Property, knowledge does not

require any such person to conduct or have conducted or obtain or have obtained any ûeedom to operate opinions or simila¡ opinions ofcounsel or any Intellectual

nróperty .i.*un.. searches, and no knowledge ofany third-party Intellectual Property that would have been revealed by such inquiries, opinions or searches will
be imputed to such Persons.

" Knowledge of Parent ," " Parent's Knowtedge " or similar terms used in this Agreement mean the actual knowledge, after reasonable inquiry, of the

persons identified on Sçhgdule lOL ofthe Parent Disclosure Letter; orovided that with respect to matters involving Intelleotual Property, knowledge does not

require any such Person to conduct or have oonducted or obtain or have obtained any freedom to operate opinions or similar opinions ofcounsel or any Intellectual
property clearance searches, and no knowledge of any third-party Intellectual Property that would have been revealed by such inquiries, opinions or searches will
be imputed to such Persons.
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" Law " means any applicable U.S. or non-U.S. federal, national, supranational, state, provincial, local or similar statute, law, ordinance, regulation, rule,

code, income Tax treaty, Governmental Order requirement or rule of law (including common law) or other binding directives promulgated, issued, entered into or

taken by any Governmental Authority.

" Liabilities " means any and all debts, liabilities and obligations, whether accrued or unacorued, fixed or variable, known or unknown, absolute or

contingent, matured or unmatured or determined or determinable, including those arising under any Law, Action or Governmental Order and those arising under

any Contract.

.. Licensed Inteilectual property " means the Intellectual Property ofthe Retained Citrix Entities to be licensed to SpinCo pursuant to the IP License

Agreement.

', Loan Agreement " means a loan agreement to be entered into between Parent and Citrix in connection with the Closing and effective as of the Effective

Time, in a form consistent with the terms set forth on the Term Sheet attached hereto as /!UgüL,

" Malicious Code " means any "virus," "worm," "time bomb," "key-lock," "back door," "drop dead device," "Trojan horse," "spyware,r'or "adware" (æ

such terms are commonly understood in the software industry) or any other code intentionally designed or intended to have, or intended to be capable of
performing or facilitating, any of the following functions: (i) disrupting, disabling, harming, or otherwise impeding in any manner the operation of, or providing

unauthorized access to, a computer system or network or other device on whioh such code is stored or installed, or (ii) compromising the privacy or data security of

a user or damaging or destroying any data or file without the user's consent.

" Nasdaq " means tho NASDAQ Stock Market LLC.

.'New parent Stock Plan " means a new incentive stock plan ofParent to be submitted for approval at the Parent Stockholders' Meeting or at the next

annual meeting ofParent stookholders, the terms and conditions ofwhich are substantially the same as Parent's Amended and Restated 2009 Stook Incentive Plan,

except that the number ofshares available for issuance under the plan shall not be greater than 4,500,000, or such greater number as Institutional Shareholder

Services, Inc. may approve in a report to Parent.

" Non-U.S. Parent Employee " means any Parent Employee who is employed primarily outside (or, in the case of any expatriate Parent Employee, whose

home country is outside) the United States.

" Non-U.S. SpinCo Employee " means any SpinCo Employee who is employed primarily outside (or, in the case of any expatriate SpinCo Employee,

whose home country is outside) the United States.

" Offshore Cash " means all cash and cash equivalents held outside the United States that, on the Closing Date, may not be distributed or dividended to a
person in the United States in compliance with Law without the consent ofany other Person or without inourring or being assessed any costs, expenses, penalties,

Taxes or other amounts in respect ofsuoh distribution or dividend.

" Parent Charter " means the Restated Certificate oflncorporation ofParent.

., parent Charter Amendment " means an amendment of the Parent Charter to provide for an increase in the authorized shares of Parent Common Stock to

an amount not greater than the maúmum amount authorized under the voting guidelines of Institutional Shareholder Services, Inc.

" Parent Common Stock " means the common stocþ par value $0.01 per shæe, of Parent.

" parent Disclosure Letter " means the confidential disolosure letter delivered by Parent to Citrix immediately prior to the exeoution of this Agreement.

" Parent Emptoyee " means any employee ofParent or any ofits Subsidiaries.

" Parent Entity " means Parent or any ofits Subsidiaries.
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" Parent Intellectual Property " means all Intellectual Property owned or purported to be owned by Parent or one of its Subsidiaries, or used or held for use

by Parent or one ofits Subsidiaries.

" Parent Leased Real Property " means real property leased, subleased, licensed or otherwise occupied by Parent or its Subsidiaries, as tenant, subtenant,

licensee or occupant.

" Parent Material Adverse Effect " means any event, circumstance, change in or effeot on Parent and its Subsidiaries that, individually or in the aggregate,

is or would reasonably be expected to be materially adverse to the business, results ofoperations or the financial condition ofPa¡ent and its Subsidiaries, taken as a

whole; p¡gyidçgl, however , that none of the following, either alone or in combination, shall be deemed to oonstitute a "Parent Material Adverse Effect", or taken

into account in determining whether there has been a "Parent Material Adverse Effect": (a) events, circumstanoes, changes or effects that generally affect the

industries or segments thereofin which Parent and its Subsidiaries operate; (b) general business, economic or political conditions (or changes therein); (c) events,

circumstances, changes or effects affecting the financial, credit or securities markets in the United States or in any other country or region in the world, including

changes in interest rates or foreign exchange rates; (d) events, circumstances, changes or effeots arising out of, or attributable to, the announcement ofthe execution

of, or the consummation ofthe transactions contemplated by, this Agreement or the identity ofthe other parties hereto, including, in each oase, with respect to

employees, customers, distributors, suppliers, financing sources, landlords, licensors or licensees ( p¡Wldglthat this CICUS9-ßII shall not apply with respect to the

mattersdescribedin Sections5.03 and 5.94-);(e)events,circumstances,changesoreffectsarisingouto{orattributableto,actsofarmedhostility,sabotage,
terrorism or war (whether or not declared), including any escalation or worsening thereof; (f) events, circumstances, changes or effects arising out o{ or attributable

to, earthquakes, hurricanes, tsunamis, tomadoes, floods, mudslides or other natural disasters, weather-related conditions, explosions or fires, or any force majeure

events; (g) events, circumstances, changes or offects arising out of, or attributable to, changes (or proposed changes) or modifications in GAAP, other applicable

accounting standards or applicable Law or the interpretation or enforcement thereof; or (h) events, circumstances, changes or effects arising out of, or attributable

to, the failure by Parent to meet any intemal or other estimates, expectations, forecasts, plans, projections or budgets for any period (it being understood that the

underlying cause of, or faotors contributing to, such failure may be taken into aocount in determining whether a Parent Material Adverse Effect has ocourred, unless

such underlying cause or factor would otherwise be excepted by another clause of this definition); except, in the oase of dgu!9SJ.eL, lbt, (9I, (9!, @or (g!, to

the extent that such event, circumstance, change or effect has a disproportionate effect on Parent and its Subsidiaries, taken as a whole, as compared with other

participants in the industries in which Parent and its Subsidiaries operate.

" Parent Owned Reat Property " means all ofthe real property owned by Parent and its Subsidiaries,

" Parent Preferred Stock " means preferred stock, par value $0.01 per share, ofParent.

" Parent Recommendation " means the recommendation ofthe Parent Board that Parent stockholders vote in favor ofthe Parent Share Issuance at the

Parent Stockholders' Meeting.

" Parent RSUs " means restricted stook units payable in shares of Parent Common Stock or whose value is determined with reference to the value of shares

of Parent Common Stock.

" Parent SEC Documenfs " means all forms, reports, statements, schedules and other documents filed by Parent with, or furnished by Parent to, the SEC

since January 1,2013.

" Parent Share Issuance " means the issuance ofshares ofParent Common Stock to the stockholders ofSpinCo in connection with the Merger.

" Parent Stock Awards " means Parent Stock Options, Parent RSUs, and any other equity or equity-based awards granted pursuant to the Parent Stock

Plans.

" Parent Stock Options " means stock options to acquire shares ofParent Common Stock from Parent.

" Parent Stock Plans " means Parent's 2004 Equity Incentive Plan,2007 Stock Incentive Plan and Amended and Restated 2009 Stock Incentive Plan, eaoh

as amended,
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" Parent Stock Value " means the volume-weighted average per-share trading price of Parent Common Stock on the five trading days immediately

following the date upon which the Effective Time oocurs, as reported on Bloomberg'

" Parent Stockholder Approval " means (i) the approval ofthe Parent Share Issuance at the Parent Stockholders' Meeting by the affirmative vote of
holders ofshares ofParent Common Stock having a majority in voting power ofthe votes cast by the holders ofall ofthe shares ofPæent Common Stock present

or rcpresented at the meeting and voting affirmatively or negatively (the " Required Parent Stockholder Vote "), (ii) the approval ofthe Parent Charter

Amendment at the Parent Stockholders'Meeting by the affirmative vote of the holders of a majorþ of the Parent Common Stock entitled to vote on tie matter (the

" Parent Charter Approval ") and (iii) ifdetermined by Parent to be included in the Proxy Statement, the approval ofthe New Parent Stock Plan by the

affirmative vote ofholders ofshares ofParent Common Stock having a majority in voting power ofthe votes cast by the holders ofall ofthe shares ofParent

Common Stock present or represented at the meeting and voting affrrmatively or negatively.

" permitted Encumbrances " means (a) statutory liens for ouffent Taxes not yet due or delinquent or the validity or amount ofwhioh is being oontested in

good faith by appropriate proceedings and for which adequate accruals or reserves have been established in acçordance with GAAP on the applicable financial

itatements; þ) mechanics', materialmens', carriers', workers', repairers' and other similar Encumbrances or security obligations incurred in the ordinary course of
business and arising by operation oflaw or the validity or amount ofwhich is being contested in good faith by appropriate proceedings; (c) pledges, deposits or

other Encumbrances securing the performance ofbids, trade Contracts, leases or statutory obligations (including workers' compensation, unemployment insurance

or other social security legislation); (d) Encumbrances and other imperfections oftitle that do not materially impair the use or ocoupancy ofthe property to which

they relate in the conduct ofthe SpinCo Business or the business ofParent and its Subsidiaries, as the case may be, as currently conducted; (e) Encumbrances

æising under conditional sales Contracts and equipment leases with third parties and other Encumbrances arising on assets and products sold in the ordinary course

ofbusiness and non-exclusive licenses oflntellectual Property entered into in the ordinary course ofbusiness; (Ð landlords' liens and Encumbrances on leases,

subleases, easements, licenses, rights ofuse, rights to access and rights ofway arising therefrom or benefiting or created by any superior estate, right or interest;

(g) any zoning, entitlement, conservation reshiction and other land use and environmental regulations by Governmental Authorities; (h) all covenants, conditions,

restrictions, easements, charges, rights-oÊway and other similar matters ofrecord or that would be disclosed by an accurate survey or inspeotion ofthe real

property, in each case that do not materially impair the use or occupancy ofthe property to which they relate in the conduct ofthe SpinCo Business or the business

ofParent and its Subsidiaries, as the case may be, as currently conducted; (i) Encumbrances that will be released at or prior to the Closing; O Encumbrances

identified in the SpinCo Financial Statements or the fìnancial statements in the Parent SEC Doouments, as the case may be; and (k) Encumbrances reseryed or

created pursuant to the Separation Agreement or any Ancillary Agreement.

" Person " means any individual, partnership, firm, corporation, limited liability company, association, trust, unincorporated organization or other entity, as

well as any syndicate or group that would be deemed to be a person under Section l3(dx3) ofthe Exohange Act and any Governmental Authority.

" Personal Data " means ar,y dataor information relating to an identified or identifiable natural person; an "identifiable natural person" is one who can be

identified, directly or indirectly, in particular by reference to an identification number or to one or more factors specific to his physical, physiological, mental,

economio, cultural or social identity, including unique device or browser identifiers, names, ages, addresses, telephone numbers, email addresses, social security

numbers, passport numbers, alien registration numbers, medical history, employment history, and/or account information; and shall also mean "personal

information," "personal health information" and "personal financial information" each as defined by applicable Laws relating to the collection, use, sharing,

storage, and/or disclosure ofinformation about an identifiable natural person.

" Privacy Policy " means a published policy of the Citrix Entities or the Parent Entities, as the cæe may be, made available in connection with the collection

ofinformation provided by or on behalfof individuals that is labeled as a "Privacy Polioy" and/or is reached on a web site by a link that includes the label

"Privacy".
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" Quatified SpinCo Common Stock " means SpinCo Common Stook that was not acquired directly or indirectly pursuant to the plan (or series of related

transactions) which includes the Distribution (within the meaning of Section 355(e) of the Code); provided that for the avoidance of doubt, SpinCo Common Stock

actually acquired in the Distribution shall be Qualified SpinCo Common Stock unless acquired with respect to or in exchange for Citrix Çommon Stook that was

acquired as part ofsuch a plan (or series ofrelated transactions) which includes the Distribution (within the meaning ofSection 355(e) ofthe Code).

" Record Date " hæ the meaning set forth in the Separation Agreement.

" Release " means disposing, discharging, injecting, spilling, leaking, pumping, pouring, leaohing, dumping, emitting, escaping or emptying into or upon,

from, or migrating through, within or into, the air or any soil, sediment, subsurface strata, surfaoe water or groundwater, natural resources or structure.

" Remedial Action " means any action required to investigate, clean up, remove or remediate, or conduot remedial, responsive, monitoring or conective

actions with respect to, any presence or Release of Hazardous Materials.

" Representatives " means with respect to any Person, such Person's Affrliates and its and their respeotive directors, officers, employees, agents and

advisors.

" Restricted Cash " means any cash deposits being held as collateral or other security for contractual obligations where the cash in these aocounts cannot be

withdrawn without curing with a future cash deposit or other financial obligation, including any security deposits with landlords.

" Restrictive Covenant Agreement " means any current form of Contract or agireement conceming non-competition, non-solioitation of customers or

employees, non-hiring ofemployees, non-disclosure ofinformation, æsignment or exolusive license oflntelleotual Property or any other restrictive covenants.

" Retained Citrix Entity " means any Citrix Entity that is not a Transfened Subsidiary.

" Sample Working Capital Statement " means that illustrative statement attached as SÉgdClg-LgJ(blof the Citrix Disclosure Letter setting forth the

components, adjustments and methods of calculation for determining, as applicable, SpinCo Working Capital and SpinCo Deferred Revenue.

" SEC " mcans the U.S. Seourities and Exchange Commission.

" Securities Act " means the Seourities Act of 1933, as amended, and the rules and regulations promulgated thereunder

" Separation " has the meaning set forth in the Separation Agreement.

" Separation Agrcement " means the Separation and Distribution Agreement, dated as of the date hereof, by and among Citrix, SpinCo and Parent.

" Software " means any computer programs (whether in source code, object codc or other form), algorithms, databases, compilations and data technology

supporting the foregoing, and all documentation, including user manuals and training materials, related to any ofthe foregoing.

" Special Dividend " means one or more speoial cash dividends in an aggregate amount ofup to $1.50 per share ofParent Common Stock to holders of
record ofthe issued and outstanding shares ofPa¡ent Common Stook prior to the Effective Time (regardless ofwhether the actual payment date for any spocial

dividend is before, on or after the Effective Time); provided that (i) in the event the Closing does not occur on or before Maroh 31, 2017, Parent may pay an

additional dividend of$0.50 per share with respect to the completed first quarter ofoalendar year 2017; (ii) in the event the Closing does not occur on or before

June 30, 2017, Farent may pay an additional dividend of$0.50 per share with respect to the completed second quarter ofcalendar year 2017; and (iii) in the event

the Closing does not ocour on or before September 30, 2017, Parent may pay an'additional dividend of$0.50 per share with respect to the completed third quarter

ofcalendar year 2017.
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" SpinCo Assets " has the meaning set forth in the Separation Agreement.

" SpinCo Business " has the meaning set forth in the Separation Agreement.

" SpinCo Cash Amount " means the aggregate amount ofcash and cash equivalents held by SpinCo and its Subsidiaries as ofthe open ofbusiness on the

Closing Date, oaloulated (a) net ofissued but uncleared checks and drafts, (b) inoluding the amount ofany checks and drafts (i) received by SpinCo and its

Subsidiaries but not yet deposited and (ii) deposited for the account ofSpinCo or any ofits Subsidiaries but not yet cleared and (c) exoluding (x) the amount ofany

Restricted Cash and (y) the amount ofany Offshore Cash in excess ofthe amounts set forth in Schedule 1.0llc) ofthe Citrix Disclosure Letter. As used herein,

"drafts" shall include both written and electronio fund transfer orders.

" SpinCo Contractor " means any individual consultant or independent contractor ofa Citrix Entity who is performing services primarily related to the

SpinCo Business.

" SpinCo Current Assets " means the categories of current assets of Spinco and its Subsidiaries set forth in the Sample Working Capital Statement,

determined as of the open of business on the Closing Date in accordance with GAAP consistently applied with the SpinCo Finanoial Statements, subject to the

adjustments set forth in the Sample Working Capital Statement. For the avoidance of doubt, the SpinCo Current Assets shall not include the SpinCo Cash Amount,

any Tax assets, any Excluded Assets or any assets related to Intercompany Accounts (as defined in the Separation Agreement).

" SpinCo Current Liabilities " means the oategories of current liabilities of SpinCo and its Subsidiaries set forth in the Sample Working Capital Statement,

determined as of the open of business on the Closing Date in accordance with GAAP consistently applied with the SpinCo Finanoial Statements, subject to the

adjustments set forth in the Sample Working Capital Statement. SpinCo Cunent Liabilities shall include (i) the curent and long-term portion of liabilities for

capital leases and (ii) the current and long-term portion ofliabilities under a Non-U.S. SpinCo Plan (x) that is sponsored or maintained by SpinCo or a Transferred

Subsidiary or (y) for which liabilities transfer to SpinCo or a Transfened Subsidiary under applicable Law æ a result ofthe transactions contemplated by the

Transaction Agreements; provided, that in the case ofthis clause (ii) such liabilities shall not be included as SpinCo Cunent Liabilities unless the aggregate present

value ofsuch liabilities exceeds $100,000. For the avoidance ofdoubt, the SpinCo Cunent Liabilities shall not inolude the current portion ofdefened revenue, any

Liabilities for Taxes, any SpinCo Indebtedness, any Exoluded Liabilities or any Liabilities related to Intercompany Accounts.

" SpinCo Deferred Revenue " means the current and long-term portions ofdeferred revenue ofSpinCo and its Subsidiaries (excluding amounts relating to

activation deferred revenue) determined as of the open of business on the Closing Date in accordance with GAAP consistently applied with the SpinCo Finanoial

Statements, subject to the adjustment set forth in the Sample Working Capital Statement.

" SpinCo Deferred Revenue Target " means $(124.0 million) (which is a negative number).

" SpinCo Employee " means any individual who is either actively employed by, or on a short-term leave of absence (including matemity, paternity, family,

sick, short-term disability leave, qualified military service under the Uniformed Servioes Employment and Reemployment Rights Act of 1994, and leave under the

Family Medical Leave Act and other approved leaves) from, a Citrix Entity and who is performing services primarily related to the SpinCo Business, but excluding

any such individual mutually agreed upon by Parent and Citrix.

" SpinCo Indebtedness " means, without duplication, (a) any indebtedness ofthe Transferred Subsidiaries for borrowed money or issued in substitution for

or exchange ofindebtedness ofthe Transferred Subsidiaries for borrowed money; (b) any indebtedness ofthe Transfened Subsidiaries evidenced by any note,

bond, debenture or other debt security; (c) any commitment by which a Transfened Subsidiary assures a creditor against loss (including any contingent

reimbursement liability with respect to letters of credit, but excluding any letters of crodit collateralized by Restrioted Cash); (d) any off-balance sheet finanoing of
a Transferred Subsidiary; (e) any obligations ofthe Transferred Subsidiaries for the doferred purchæe prioe ofproperty, other assets or services (including eam'

outs or similar contingent payment obligations); (Ð any interest rate cap agreements, interest rate swap agreements, foreign curenoy exchange agreements, collars

and any other hedging agreements or arrangements ofthe Transfened Subsidiaries; (g) any obligations ofthe Transferred Subsidiaries for Expenses which remain
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unpaid as of the Closing; (h) the obligations set forth on ÉgþdglgJ.1[l({Iof the Citrix Disclosure Letter which remain unpaid as of the Closing; (i) all obligations

of the type referred to in clauses fa) through (hLas to which any Transferred Subsidiary is responsible or liable, directly or indirectly, as obligor, guarantor, surety

or otherwise; and O any accrued and unpaid interest on, and any prepayment premiums, penalties or similar contractual charges in respect of, any ofthe foregoing.

" SpinCo Intellectual Property " means all Intellech¡al Property included in the SpinCo Assets and the Licensed Intellectual Property.

" SpinCo Liabilities " has the meaning set forth in the Separation Agreement.

" SpinCo Material Adverse Effect " means any event, ciroumstance, change in or effect on the SpinCo Business that, individually or in the aggregate, is or

would reasonably be expected to be materially adverse to the business, results ofoperations or the financial condition ofthe SpinCo Business, taken as a whole;

ryidg{, however , that none of the following, either alone or in combination, shall be deemed to constitute a "SpinCo Material Adverse Effect", or taken into

account in determining whether there has been a "SpinCo Material Adverse Effect": (a) events, circumstances, changes or effects that generally affect the industries

or segments thereof in which the SpinCo Business operates; (b) general business, economic or political conditions (or changes therein); (c) events, circumstances,

changes or effects affecting the financial, credit or securities markets in the United States or in any other country or region in the world, inoluding changes in
interest rates or foreign exchange rates; (d) events, circumstances, changes or effects arising out of, or athibutable to, the announcement ofthe execution of, or the

consummation of the transactions contemplated by, this Agreement, the Separation Agreement or any Ancillary Agreement (including the Internal Reorganization,

the Contribution, the Distribution and the Merger) or the identity of the other parties hereto, including, in each case, with respect to employees, customers,

distributors, suppliers, financing sources, landlords, licensors, or licensees ( prqvided that this glggsgli{Lshall not apply with respect to the matters described in
Sections 4.04 and 40å)l (e) events, circumstances, changes or effects arising out o{ or attributable to, acts ofarmed hostility, sabotage, terrorism or war (whether

or not declared), including any escalation or worsening thereof; (Ð events, circumstances, changes or effects arising out of, or attributable to, earthquakes,

hurricanes, tsunamis, tornadoes, floods, mudslides or other natural disasters, weather-related conditions, explosions or fìres, or any force majeure events; (g) events,

circumstances, changes or eflects arising out of, or attributable to, changes (or proposed changes) or modifications in GAAP, other applicable acoounting standards

or applicable Law or the interpretation or enforcement thereof; or (h) events, circumstances, changes or effeots arising out o{ or attributable to, the failure by the

SpinCo Business to meet any intemal or other estimates, expectations, forecasts, plans, projections or budgets for any period (it being understood that the

underlying cause o{ or factors contributing to, such failure or change may be taken into account in determining whether a SpinCo Material Adverse Effect has

occuned, unless such underlying cause or factor would otherwise bc excepted by another clause ofthis definition); except, in the case ofclapsep (a) , lþL (9,L, (9)

, (û or lgI, to the exent that such event, circumstance, change or effeot has a disproportionate effect on the SpinCo Business, taken as a whole, as oompared with
other participants in the indushies in which the SpinCo Business operates.

" SpinCo Target Cash Amount " means $25.0 million or such greater amount calculated after giving effect to the adjustment, if any, pursuant to Sggþl
2.04G)h\.

" SpinCo Target Working Capital " means $29.0 million.

" SpinCo Working Capital " means (a) the SpinCo Cunent Assets minu.s (b) the $pinCo Cunent Liabilities as of the open of business on the Closing

Date. For purposes of this Agreement, SpinCo WorkingCapital shall be caloulated in accordance with the applicable defmitions included herein and in a manner

consistent with the SpinCo Financial Statements and the Sample Working Capital Statement.

" Sponsored Employe e" has the meaning set forth in the Employee Matters Agreement.

" Subsidiary " ofany Person means any corporation, partnership, limiîed liability company or other organization, whether inoorporated or uninoorporated,

which is directly or indirectly controllcd by such Person or one or more of its respective Subsidiaries.

l3



" Superior proposal " means an unsolioited written bonafde offer or proposal made by a third party with respect to a Competing Parent Transaction on

terms and conditions that the Parent Board determines, in its good faith judgment, after consulting with a financial advisor ofnationally recognized reputation and

outside legal counsel, and taking into account all legal, financial and regulatory and other aspects ofthe proposal, including availability offinancing, and any

changes to the terms ofthis Agreement proposed in writing by Citrix in response to such offer or proposal, to be (a) more favorable from a financial point ofview

to the stockholders ofParent than the Merger; and (b) reasonably expected to be consummated. For purposes ofthe definition of"Superior Proposal," each

reference to*15%o" in the defurition of "Competing Parent Transaction" shall be replaced with "50%".

Taxes " has the meaning set forth in the Tax Matters Agreement.

" Tax-Free Status " has the meaning set forth in the Tax Matters Agreement.

" Tax-Free Status of the External Transactions " means the Tax-Free Status, but only as it applies to the Contribution, the Distribution and the Merger.

" Tax Matters Agreement " has the meaning set forth in the Separation Agreement.

" Tax Representation Letters " means Tax representation letters containing normal and customary representations and statements, substantially in

compliance with IRS published advance ruling guidelines, and with customary assumptions, exceptions and modifications thereto, and consistent with the

allowances and the restrictions contained in the Tax Matters Agreement, reasonably satisfaotory in form and substance to Parent Tax Counsel and Citrix Tax

Counsel in light of the faots and the conclusions to be reached in the Parent Merger Tax Opinion and the Citrix RMT Tax Opinions, executed by Parent, SpinCo

and Citrix, and other parties, ifrequired, as reasonably agreed by the parties hereto.

" Tax Returns " has the meaning set forth in the Tax Matters Agreement.

" Termination Fee " means $62.0 million.

" Transferred Leased Real Property " has the meaning set forth in the Separation Agreement.

" Transferred Owned Real Property " has the meaning set forth in the Separation Agreement.

" Transferred Subsidiaries " means each ofspinCo and the other entities that Citrix will contribute to SpinCo pursuant to the Separation Agreement, and

each of their respective Subsidiaries.

" Transition Services Agreement " has the meaning set forth in the Separation Agreement.

" U.S. Parent Employee " means any Parent Employee who is employed primarily in (or, in the case of any expatriate Parent Employee, whose home

country is) the United States.

" U.S. SpinCo Employee " means any SpinCo Employee who is employed primarily in (or, in the case of any expatriate SpinCo Employee, whose home

country is) the United States.

Section 1.02 Q1@&l[ggL[ç6. The following terms have the meanings set forth in the Sections set forth below:

Defined Term

Adjusted Citrix RSU
Aggregate Merger Consideration
Antitrust Remedial Actions
Certificate of Merger
Change in the Parent Recommendation
Citrix
Citrix Board
Citrix Board Designees

Locatiqn ofPefìnition

$ 3.0a(c)

$ 2.04(a)

$ 7.06(c)

ç2.02
$ 7.03(d)
Preamble
Recitals

$ 2.07(a)
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Citrix Common Stook
Cihix Merger Tax Opinion
Citrix Plan

Citrix RMT Tax Opinions
Citrix Separation Tax Opinion
Citrix Tax Counsel

Clean-Up Spin-Qff
Closing
Closing Statement

Commeroial Arrangements

Conhdentiality Agreement
Continuing SpinCo Employee
Contribution
Copyrights
Dispute Notice
Distribution
Effective Time
Elliott
ERISA
Estimated Cash Amount
Estimated SpinCo Defened Revenue

Estimated SpinCo Indebtedness

Estimated Working Capital
Exchange Agent
Exchange Fund
Exchange Offer
Extended Termination Date

FCPA
Independent Accounting Firm
Initial Termination Date

Marks
Merger
Merger Consideration
Merger Sub
Non-U.S. Parent Plans

Non-U.S. SpinCo Plans
Notice Period
One-Step Spin-Off
Operating Committee
Parent
Parent Board
Parent Capitalization Date
Parent Charter Approval
Parent Customer Data
Parent Employee Representative Agreements
Parent IP Contracts
Parent IT Systems
Parent Material Contracts
Parent Merger Tax Opinion
Parent Plans
Parent Products
Parent Tax Counsel

Parent Registration Statoment
Parent Stockholders' Meeting
Patents
Proxy Statement

Recitals

$ 7,07(b)

$ 7.14(a)

$ 7.07(b)

$ 7.07(b)

$ 7.07(b)
Recitals

$ 2.02

$ 3.05(a)

$ 4.18

$ 7.ll(a)
$ 7.la(a)
Recitals

$ l.0l
$ 3.0s(c)
Recitals

ç2,02
$ 2.07(a)

$ 4. l3(a)

$ 3.05(a)

$ 3.05(a)

$ 3.0s(a)

$ 3.05(a)

$ 3.01(a)

$ 3.01(a)
Recitals

$ 9,01(a)

$ 4.10(b)

$ 3.os(d)

$ e.0l(a)

$ 1.01

Reoitals

$ 2.0a(a)
Preamble

$ 5.12(b)

$ 4.130)
$ 7.03(dxiÐ

Recitals

$ 2.07(c)
Preamble
Recitals

$ 5.02(a)

$ l.0l
$ 5.lo(r)

$ 5.13

$ 5.ls(aXiv)
$ 5. l0(i)
$ 5. l5(a)
$ 7.07(b)

$ 5.12(b)

$ 5.10(Ð

$ 7.07(b)

$ 7.01(a)

$ 7.02

$ l.0l
$ 7'01(a)
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Registered Parent Intellectual Property
Registered SpinCo lntellectual Property

Registration Statcments
Replacement Citrix Board Designee
Required Parent Stockholder Vote
Revised Transaction Proposal
Schedule TO
Shares

SpinCo
SpinCo Board
SpinCo Closing Report
SpinCo Common Stock
SpinCo Conhactor Schedule

SpinCo Customer Data
SpinCo Employee Representative Agreement
SpinCo Employee Schedule

SpinCo Financial Statements

SpinCo IP Contracts
SpinCo IT Systems

SpinCo Material Contracts

SpinCo Plans

SpinCo Products

SpinCo Registration Statement

Surviving Corporation
Termination Date
Third Party Rights
Threshold Percentage
Trade Secrets
U.S. Parent Plans

U.S. SpinCo Plans

$ 5.10(b)

$ 4. 1 1(b)

$ 7.01(a)

$ 2.07(a)

$ l.0l
$ 7.03(dxiÐ

$ 7.01(a)

$ 2.04(a)

Preamble
Recitals

$ 3.0s(b)
Recitals

$ 4,14

$ 4.11(l)

$ 4.14

$ 4.14

$ 4.06(a)

$ 4.16(aXiv)

$ 4. I l(i)
$ a.l6(a)

$ 4.13(b)

$ 4. l l(i)
$ 7.01(a)

$ 2.01

$ 9.01(a)

$4.11(d)
$ 2,04(e)

$ l,0l
$ s.l2(a)
$ a.l3(a)

Section 1.03 Intemretation afid Rules pf Construction .

(a) In this Agreement, except to the extent otherwise provided or that the context otherwise requires:

(i) when a reference is made in this Agreement to an Article, Section or Exhibit, such reference is to an Article or Section of, or an Exhibit to,

this Agreement;

(ii) the table ofcontents and headings for this Agreement are for reference purposes only and do not affect in any way the meaning or

interpretation of this Agreement;

(iii) whenever the words "include," "includes" or "including" are used in this Agreement, they are deemed to be followed by the words "without

limitation";

(iv) the words "hereof," "herein" and "hereunder" and words of similar import, when used in this Agreement, refer to this Agreement as a

whole and not to any particular provision of this Agreement;

(v) all terms defined in this Agreement have the defined meanings when used in any certificate or other document delivered or made available

pursuant hereto, unless otherwise defined therein;

(vi) where used with respect to information, the phrases "delivered" or "made available" shall mean that the information refened to hæ been

physically or electronically delivered to the relevant parties or their respeotive Representatives, including, (A) in the case of"made available" to

Parent, material that has been posted in a "data room" (virtual or otherwise) established by or on behalf of Citrix or SpinCo and @) in the case of
"made available" to Citrix or SpinCo, material that has been posted in a "data room" (virtual or otherwise) established by or on behalfofParent or

Merger Sub;
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(vii) references to "day" or "days" are to oalendar days;

(viii) the definitions contained in this Agreement are applícable to the singular as well as the plural forms of such terms;

(ix) references to a Person are also to its successors and permitted assigns;

(x) when oaloulating the period of time before which, within which or following whioh any act is to be done or step taken pursuant to this

Agreement, the date that is the reference date in calculating such period shall be excluded. Ifthe last day ofsuch period is not a Business Day, the

period in question shall end on the next suoceeding Business Day;

(xi) references to sums of money are expressed in lawful currency of the United States of America, and "$" refers to U.S. dollars;

(xii) references to any "statute" or "regulation" are to such statute or regulation as amended, modified, supplemented or replaced ûom time to

time (and, in the case ofany statute, include any rules and regulations promulgated under such statute) and to any "section ofany statute or regulation"

include any successor to such section;

(xiii) the word "or" shall not be exclusive; and

(xiv) reference in this Agreement to any time shall be to Eastem time unless otherwise expressly provided herein.

(b) Notwithstanding anything to the contrary contained in the Disclosure Letters, in this Agreement, the Separation Agreement or in the Anoillary
Agreements, the information and disolosures contained in any Section ofa Disolosure Letter shall be deemed to be disclosed and incorporated by reference in each

other Seotion ofsuch Disclosure Letter as though fully set forth in such other Section to the extent the relevance ofsuch information to such other Section is

reasonably apparent on the face ofsuch disclosure noñvithstanding the omission ofa reference or a cross-reference with respect thereto and notwithstanding any

reference to a Section of such Disclosure Letter in this Agreement. Certain items and matters are listed in the Disclosure Lettors for informational purposes only

and may not be required to be listed therein by the terms of this Agreement. In no event shall the listing of items or matters in a Disolosure Letter be deemed or

interpreted to broaden, or otherwise expand the scope of, the representations and wananties or covenants and agreements oontained in this Agreement. No

reference to, or disclosure o{ any item or matter in any Section offhis Agreement or any Seotion ofa Disclosure Letter shall be construed as an admission or

indication that such item or matter is material or that such item or matter is required to be referred to or disclosed in this Agreement or in such Disclosure

Letter. Without limiting the foregoing, no reference to, or disolosure of, a possible breach or violation of any Contract, Law or Govemmental Order shall be

construed as an admission or indication that a breach or violation exists or has actually ocourred.

ARTICLE II
THE MERGER

Section 2.01 Thp Merqer . Upon the terms and subject to the satisfaction or written waiver (where permissible under applicable Law) of the conditions

set forth in Article VIII , and in accordance with the applicable provisions of the DGCL, at the Effeotive Time, Merger Sub shall be merged with and into

SpinCo. As a result ofthe Merger, the separate corporate existence ofMerger Sub shall cease and SpinCo shall continue as the surviving corporation ofthe Merger
(the " Surviving Corporation ").

Section 2,02 eþging;EÉ&gl¡¡ygb. As promptly as practicable, but in no event later than the third (3rd) Business Day (unless another date is

agreed to in writing by Citrix and Parent), after the satisfaotion
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or written waiver (where permissible under applicable Law) of the conditions set forth in Article VIII (other than those conditiqns that by their terms are to be

satisfied at the Closing, but subject to the satisfaction or written waiver (where permissible under applicable Law) ofthose conditions at the Closing), the parties

hereto shall cause the Merger to be consummated by filing a certificate of merger (the " Certificate of Merger ") with the Secretary of State of the State of
Delaware, in such form as is required by, and executed in accordance with, the relevant provisions ofthe DGCL (the date and time ofsuch filing ofthe Certificate

of Merger (or such later time as may be agreed by each of the parties hereto and specified in the Certificate of Merger) being the " Effective Time "). Immediately
prior to such filing of the Certifioate of Merger, a closing (the " Closing ") shall be held at the offices of Latham & Watkins LLP, 200 Clarendon Street, Boston,

Massachusetts, or such other place as the parties shall agree, for the purpose ofconfirming the satisfaction or waiver, as the case may be, ofthe conditions set forth

in Article VIII.

Section 2.03 Effect of the Merger . At the Effective Time, the effect of the Merger shall be as provided in the applicable provisions of the DGCL.

Section 2.04 Efþtl9..]ÇegilaLsteeL.

(a) Conversion of Soingo Com¡r,ron Stock . At the Effeotive Time, by virtue of the Merger and without any action on the part of Parent, Merger Sub,

SpinCo or the holders of the SpinCo Common Stock, each share of SpinCo Common Stock (all shares of SpinCo Common Stock being collectively, the " Shares ")
issued and outstanding immediately prior to the Effective Time shall be oonverted automatically into the right to receive one (l) fully paid and non-assessable share

of Parent Common Stock, subject to adjustment in accordance with Sectiops 2.04(e) and AQ!(û(the " Merger Consideration " and, the aggregate number of such

shares of Parent Common Stook issuable in the Merger prior to any adjustment, the " Aggregate Merger Consideration "), and each holder of certificates or book-

entry shares which immediately prior to the Effective Time represented such Shares shall thereafter cease to have any rights with respect thereto except the right to
receive the Merger Consideration, any dividends or other distributions pursuant to Section 3.01(c) and cash in lieu ofany ûactional shares payable pursuant to

Section 3.0lle) , in each case to be issued or paid, without interest, in consideration therefor.

(b) Cancellation of Certain Shares . At the Effective Time, by virtue of the Merger and without any action on the part of Parent, Merger Sub, SpinCo

or the holders ofthe SpinCo Common Stock, oach Share held in the treasury ofSpinCo shall automatically be cancelled without any conversion thereofand no

payment or distribution shall be made with respect thereto.

(c) Capital Stock of Merger Sub . At the Effective Time, by virtue of the Merger and without any aotion on the part of Parent, Merger Sub, SpinCo or
the holders of the SpinCo Common Stock, each share of common stock, par value $0.01 per share, of Merger Sub issued and outstanding immediately prior to the

Eflective Time shall be converted into and become one validly issued, fully paid and non-assessable share ofcommon stock, par value $0.01 per share, ofthe
Surviving Corporation.

(d) Capital Stock of Citrix . Each share of Citrix Common Stock that is issued and outstanding immediately prior to the Effective Time shall remain

outstanding following the Effeotive Time.

(e) Exchanee Ratio True-Uo . If the condition set forth in Sggligg-E -Q3fþIwould be unable to be satisfied because immediately after the Effeotive
Time, the percentage of outstanding shares of Parent Common Stock to be received by the former holders of SpinCo Common Stock with respect to Qualifted
SpinCo Common Stock would be less than 50.1% (the " Threshold Percentage ") oflall the stock ofParent (including (i) any instruments that are treated as stock
for U.S. federal income Tax purposes; and (ii) any stock that may be issued after the Effective Time, pursuant to the exercise or settlement ofan option or other

Contract acquired or entered into on or before the Effective Time that may be regarded as having been acquired or entered into before the Effective Time as part of
a "plan" of which the Distribution is a part within the meaning of Seotion 355(e) of the Code, but excluding (A) for purposes of clause (il , any employee stock

option that, at the time ofgrant, was not in-the-money and, unless an election has been made under Section 83(b) ofthe Code with respeot thereto, any stock or
stock rights granted as compensation before the Effective Time that is not vested at the Effective Time; and (B) for purposes of cl,ause lii) , any stock that may be
issued after the Effective Time, pursuant to the exercise or settlement of any rights pursuant to a Parent Stock Plan), determined without regard to any adjustment
pursuant to this Section 2.04(e) ,
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then (w) Citrix shall promptly provide notice to Parent setting forth in detail the reæons the condition set forth in Sgc!þlÅO31ÞLwould be unable to be satisfìed,

(x) Citrix shall consider in good faith any comnrents provided by Parent, (y) the aggregate number of shares of Parent Common Stock into which the shares of

SpinCo Çommon Stock are converted pursuant to ggEflqpþlshall be increased such that the number of shares of Parent Common Stock to be received by the

former holders ofSpinCo Common Stock with respect to Qualified SpinCo Common Stock equals the Threshold Percentage, ifand to the extent necessary after

considering Parent's comments pr¡rsuant to g!Ag!g..j3!of this SS$ip¿2.941p.L, and (z) except if the condition set forth in SggtiA!.P.031þIwould be unable to be

satisfied as a result of(l) a breaðh by Parent of its obligations under this Agreement, (2) solely any actions taken by Parent or any of its Subsidiaries after the

signing hereofpursuant to a plan (oi series ofrelated transactions) that includes the Distribution (within the meaning ofSection 355(e) ofthe Code) other than the

Merger, or (3) the issuance, vesting, settlement or exercise ofParent Stock Awards after the date hereo{ the SpinCo Target Cash Amount shall be increased by an

amount equal to the product of$6i.92 multiplied by the number ofadditional shares ofParent Common Stock required to be issued pursuant to the true-up set forth

in clause (v) ofthis Section 2.04(e) .

(f) Issuance of Shares of SpinCo Co,mmon Stoqk . As contemplated by the Separation Agreement, and subject to the adjustonents provided in

Sectipn 2.04(el and Seotipn i¡ilfl , on or before the Distribution Date, SpinCo shall issue and deliver to Citrix a number of shares of SpinCo Common Stock equal

to the difference of (i) 26,868,2 69, minus (ii) the number of shares of SpinCo Common Stock held by Citrix immediately prior to such issuanoe.

Seotion 2.05 Certificate of Incorporatio$: B]¡laws .

(a) The certificate ofincorporation ofSpinCo shall, by virtue ofthe Merger and without any action on the part ofParent, Merger Sub, SpinCo or the

holders of the SpinCo Common Stock, be amended and restated in its entirety to read as set forth in lpryland, as so amended and restated, shall be the

certifioate ofincorporation ofthe Surviving Corporation until thereafter duly amended in accordance with such certificate ofincorporation and applicable Law (

p&yidglthat no such amendment shall be in breach of S,ection 7 05 of this Agreement).

(b) The bylaws of SpinCo shall, by virtue of the Merger and without any action on the part of Parent, Merger Sub, SpinCo or the holders of the SpinCo

Common Stock, be amended andrestated in their entirety to read as set forth in {nw¿lÇand, as so amended and restated, shall be the bylaws of the Surviving

Corporation until thereafter duly amended in acoordance with the certifioate ofinoorporation ofthe Surviving Corporation, such bylaws and applicable Law (

@isblthat no such amendment shall be in breach ofSeçligllL.Q5-of this Agreement)'

Section2.06ige'ThedirectorsofMergerSubimmediatelypriortotheEffectiveTimeshallbethe
initial directors ofthe Surviving Corporation, each to hold office in accordance with the certificate ofincorporation and bylaws ofthe Surviving Corporation, and

the officers of SpinCo immediately prior to the Effective Tine shall be the initial offrcers of the Surviving Corporation, in each case until their respective

successors are duly eleoted and qualified or until such officer's earlier death, resignation or removal,

Section 2.07 .

(a) The parent Board shall take all such action as may be necessary to cause the number of directors comprising the Pæent Board as of immediately

following the Effective Time to consist ofnine (9) directors, including (i) four (a) individuals désignated by Citrix and satisfactory to Parent (the " Citrix Board

Designeis ") and (ii) frve (5) ofthe current members ofthe Parent Board designated by Parent. Each ofthe Citrix Board Designees shall qualiÛ as an "independent

direcior," as such term is defined in NASDAQ Marketplace Rule 5605(aX2) and at leæt one (l) of the Citrix Designees shall meet the minimum requirements to

serve on the Audit Committee of the Parent Board under the NASDAQ Marketplace Rules. Parent acknowledges and agrees that (A) the individuals set forth on

Sche4ule 2.07(a) ofthe Citrix Discloswe Letter are satisfactory to Parent as Citrix Board Designees and (B) after oonsideration ofthe transaotions contemplated by

this Agreement, the Separation Agreement, the Loan Agreement and the Ancillary Agreements, and the other information regarding such individuals provided to

Parent by Citrix prior to the date ofthis Agreement, as ofthe date hereofsuch individuals
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meet the qualifications set forth in the immediately preceding sentence. Norwithstanding the foregoing, the appointment of Jesse A. Cohn or any other director,

the parent Board as a Citrix Board Designee shall be conditioned upon the prior execution and delivery to Parent by Elliott ofthe Cooperation Agreement, in

substantially the form set forth as Anne;¿/or as otherwise may be mutually agreed between Parent and Elliott. The Citrix Board Designees shall be assigned to

Class I, Class II and Class III of the Parent Board, under the Parent Charter and applioable Law, as specified on SghgslU!øà0f4trof the Citrix Disclosure Letter.

For a period oftwo (2) years following the Closing Date, or, in the case ofthe Citrix Board Designee whose term ofofñce expires at the second annual meeting of

stockholders ofparent ocourring afterihe Effective Time, the period ending on such second annual meeting ofstockholders ofParent, ifany ofthe Citrix Board

Designees is unable or unwillin! to serve or is otherwise no longer serving as a member of the Parent Board, then Citrix may designate a replacement individual

satisfactory to the Nominating and Corporate Govemance Committee of the Parent Board (a " Replacement Citrix Board Designee ") and the Parent Board shall

promptly áppoint such Replaãement Citrix Board Designee to fill the vacancy created thereby. In connection with the first annual meeting ofstockholders ofParent

ôccuning after the Effective Time, the Parent Board shall, subject to the reasonable exercise ofits fiduciary duties under applicable Law, take all such action as

may be necessary to include the Citrix Board Designees and/or Replacement Citrix Board Designees in such olass up for re-election as a nominee recommended by

the parent Board for election by Parent's stockholders and shall use no less rigorous efforts to support the election ofeach suoh Citrix Board Designee or

Replacement Citrix Board Designee at suoh annual meeting than the manner in which Parent supports all other nominees of the Parent Board.

(b) The parent Board shall take all such action as may be necessary to cause each of the Audit Çommittee, the Nominating and Corporate Governance

Committee, the Compensation Committee and any other standing committees of the Parent Board to include at least one (l) Citrix Board Designee as of
immediately following the Effective Time (subject, to the extent required by the NASDAQ Markeþlaoe Rules, to qualifìcation of such Citrix Designees to serve on

such Committees).

(c) The parent Board shall take all such action as may be necessary to cause the Parent Board to establish an Operating Committee ofthe Parent Board

(the " Operating Committee ") as of immediately following the Effective Time. The Operating Committee shall have a mandate to design and oversee a plan to

achieve ihe synergies oxpeoted to result from the Merger and undertake such other activities related thereto as may be delegated in accordance with applicable Law

by the pareni Board, and shall be empowered to hire, compensate and direct the work of third-party advisors to assist therewith, with funding for such third-party

aàvisors to be provided by Parent. The Operating Committee shall be composed offour (4) members reasonably agreed upon by Parent and Citrix, consisting of
two (2) Citrix Board Designees and two (2) cunent members of the Parent Board. If any of the Citrix Board Designees is unable or unwilling to serve or is

otherwise no longer serving as a member'of the Operating Committee, then the Pa¡ent Board shall promptly appoint another Citrix Board Designee (or

Replacement Citrix Board Designee) to fill the vacancy created thereby. For a period of two (2) years following the Closing Date, (x) the size of the Operating

Committee shall not be increæed by the Parent Board an<t (y) the Operating Committee shall not be disbanded by the Parent Board, in eaoh case without the

consent of the Citrix Board Designees and/or Replacement Citrix Board Designees then serving on the Operating Committee. At the second anniversary of the

Closing Date, unless the Parent Board aots to extend the existence of the Operating Committee, the Operating Committee shall automatically be disbanded and

shall cease to exist as a committee of the Parent Board.

(d) During the period from the date of this Agreement to the Effective Time, Parent shall consult with, and consider the views of, Citrix regarding the

roles and responsibilitiès of members of management of the SpinCo Business in the management of Parent and the Surviving Corporation following the Effective

Time.

ARTICLE III
DELIVERY OF MERGER CONSIDERATION

Section 3.01 Exchange Fund .

(b) Exchange Agent. Prior to the Effective Time, Citrix shall designate a nationally-recognized commercial bank or trust company reasonably

acceptable to Parent to act as agent (the " Exchange
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Agent,') for the benefit ofthe holders ofshares who exchange their Shares in accordance with this Article III . Parent shall deposit, or shall cause to be deposited,

with the.Exchange Agent, for the benefrt of the holders of Shares, for exchange in aocordance with thisAlLlglglllpromptly after the Effective Time, book-entry

shares representing the Merger Consideration issuable to holders of Shares as ofthe Effective Time pursuant to Section 2.041a) (such book-entry shares ofParent

Common Stock, together with any dividends or distributions with respect thereto pursuant to S9çfipg-3..Qllç,Land other amounts payable in accordance with

Section 3,0lle) , the.. Exchange Fund "). The Exchange Agent shall, pursuant to irrevocable instruotions from Parent, deliver the Merger Consideration out ofthe

n*.trungË Fund. The cash porti-on ofthe Êxchange Fund shaìl be invested by the Exohange Agent as directed by Parent; orqvided that (i) no such investment ofor

losses thereon shall relieve parent from making the payments required by this l\4þþ!Ilor elsewhere in this Agreement, or affect the amount payable in respect of

the Shares, and following any losses parent shãll promptly proviàe additional funds to the Exchange Agent in the amount ofany such losses, and (ii) no such

investment shall have maturities that could prevent ot àelay payments to be made pursuant to this Agreement. Any interest or other inoome from such investments

shall be paid to and become income ofparent. Except as contemplated by Secfion 3.0llF) , the Exchange Fund shall not be used for any purpose other than as

specified in this Aeljq!0lfal.

(c) Exchange proced\¡res . As promptly as practicable afìer the Effective Time, Parent shall cause the Exchange Agent to dishibute the shares of
parent Common Stock into which the shares of SpinCo Common Stook that were distributed in the Distribution have been converted pursuant to the Merger, which

shares shall be distributed on the same basis as the shares of SpinCo Common Stock were distributed in the Distribution and to the Persons who received SpinCo

Common Stock in the Distribution. Each person entitled to reieive SpinCo Common Stock in the Distribution shall be entitled to receive in respect of the shares of

SpinCo Common Stook distributed to such Person a book-entry authorization representing the number of whole shares of Parent Common Stock that such holder

hàs the right to receive pursuant to this gpE[q![!!þ!(and cash in lieu of Íìactional shares of Parent Common Stock, as contemplated by Section 3.0lle) ) (and

any dividãnds or distributions and other amounts pursuant to ggg[q!Q.!¡þ!). The Exchange Agent shall not be entitled to vote or exercise any rights of ownership

with respeot to Parent Common Stock held by it from time to time hereunder, except as contemplated by Seclion 3.01(c) .

(d) Distributions with Respect to Undlstriþqted S.hares of Rare{rt Common Stock. No dividends or other distributions declared after the Effective Time

with respect to parent Comrnon Sto"k rhall be paid with rrrpr.t to any shares of Parent Common Stock that are not able to be distributed by the Exchange Agent

promptly after the Effective Time, whether due to a legal impediment to such distribution or otherwise. Subject to the effect ofabandoned property, escheat, Tax or

àther-applicable Laws, following the distribution of any such previously undistributed shares ofParent Common Stock, there shall be paid to the record holder of

such shares of parent Common Stock, without interest, (i) at the tirne of the distribution, the amount of cash payable in lieu of a fraotional share of Parent Common

Stook to which such holder is entitled pursuant to Sectioq 3.01(e) and the amount of dividends or other distributions with a record date after the Effective Time

theretofore paid with respect to such whole shares ofParent Common Stock; and (ii) at the appropriate payment date, the amount ofdividends or other distributions

with a record date afrer the Effective Time but prior to the distribution of such whole shares of Parent Common Stock and a payment date subsequent to the

-distribution of such whole shares of Parent Common Stock.

(e) No Fprther Righls in Spi4co Common Stock . All shares of Parent Common Stock issued upon the exchange of SpinÇo Common Stock in

accordance with the t ..r oiiñ¡r'A4iglE1l(including any oash paid pursuant to section 3.Ql(ç) or SggiagL0JlÊ.L) shall be deemed to have been issued or paid,

as the case may be, in full satisfaction of all rights pertaining to such shares of SpinCo Common Stock.

(f) No Fractional Shares . No certificates or sorip representing fractional shares ofParent Common Stock or book-entry credit ofthe same shall be

issued upon the surrender for exchange ofSpinCo Common Stook, and such fractional share interests will not entitle the owner thereofto vote, or to any other

rights of a stookholder of parent, All fractional shares of Parent Common Stock that a holder of shares of SpinCo Common Stock would otherwise be entitled to

receive as a result ofthe Merger shall be aggregated by the Exchange Agent. The Exohange Agent shall cause the whole shares obtained thereby to be sold on

behalfofsuch holders ofshares ofSpinCo Common Stock that would otherwise be entitled to receive such fraotional shares ofParent Common Stock pursuant to

the Merger, in the open market or otherwise, in each case at then-prevailing market
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prices, and in no case later than five (5) Business Days after the time ofthe Distribution. The Exchange Agent shall make available the net proceeds thereof; subject

to the deduction ofthe amount ofany withholding Taxes æ contemplated in Section 3.011i) and brokerage charges, oommissions and conveyance and similar

Taxes, on a pro ratabasis, without interest, as soon as practicable to the holders of SpinCo Common Stock that would otherwise be entitled to receive such

fractional shares of Parent Common Stock pursuant to the Merger.

(g) Adjustments to Exchange Rafio . The Merger Consideration shall be adjusted to refleot appropriately the effect ofany stock split, reverse stock

split, stock ¿ivi¿enã (including any diviãend or distribution of seourities convertible into Parent Common Stock or SpinCo Common Stocþ, extraordinary cash

dividends, reorganization, recipitalization, reclassification, combination, exchange ofshares or other like change with respect to Parent Common Stock or SpinCo

Common Stook (other than, in the oase of SpinCo Common Stoch to the extent contemplated in the Separation Agreement) with a record date occurring on or after

the date hereofand prior to the Effective Time, other than the issuance ofstock by SpinCo in the Separation, the Special Dividend, or the other transactions

contemplated by this Agreement and the Separation Agreement; oroyided that nothing in this Sectiop 3.011Ð shall be construed to permit SpinCo, Parent or Merger

Sub to take any aotion with respect to its securities that otherwise is prohibited by the terms of this Agreement.

(h) Termination ofExchanee Fund . Any portion ofthe Exchange Fund (including proceeds ofany investment thereof) that remains undistributed to

the former holders of Sharesã ihe date-that is twelve (12) months after the Effeotive Time shall be delivered to Parent, upon demand, and any former holders of

Shares who have not theretofore received shares ofParent Common Stock in accordance with this Article III shall thereafrer look only to Parent for the Merger

Consideration to which they are entitled pursuant to SgçÍ!9!2,-QSl3I, any cash in lieu of fractional shares of Parent Common Stock to which they are entitled

pursuant to Section 3.01(e) and any dividends or other distributións with respect to the Parent Common Stook to which they are entitled pursuant to $g¡[9g!Q.!{9)
(subject to any abandoned property, escheat or similar Law).

(i) No Liabilitv . None of Parent, Citrix, SpinCo, Merger Sub, the Surviving Corporation or the.Exchange Agent shall be liable to any Person for any

Merger Consideration from the Exchange Fund (or dividends or distributions with respect to Parent Common Stocþ or other oash delivered to a public offioial

pursuant to any abandoned property, esõheat or similar Law. Any portion ofthe Exohange Fund remaining unclaimed by holders ofShares as ofa date which is

immediately piior to such time-as such amounts would otherwise escheat to or become property of any Governmental Authority shall, to the extent permitted by

applioable Law, become the property ofParent free and clear ofany claims or interest ofany Person previously entitled thereto.

O Withholding Rights . Eaoh of the Surviving Corporation, the Exchange Agent, Parent and Merger Sub shall be entitled to deduct and withhold from

any amounts ótherwise puyábl" lutru*t to this Agreement such amounts as it is required to deduct and withhold with respect to the making of such payment under

the Code, the rules or regulations promulgated thereunder, any provision ofapplioable state, looal or foreign Tax Law or any other Law. To the extent that amounts

are so withheld, such withheld amounts shall be treated for purposes ofthis Agreement as having been paid to the Persons otherwise entitled thereto in respect of
which such deduotion and withholding was made.

Section 3.02 SlggLTtgU$[gLBe9hL. From and after the Effective Time, the stook transfer books ofSpinCo shall be closed and there shall be no further

registration oftransfers ofShares thereafter on the records ofSpinCo.

Section 3.03 No Aporaisal Riqhts . In accordance with Seotion 262 ofthe DGCL, no appraisal rights shall be available to holders ofShares in

connection with the Merger.

Section 3.04 ej!r:i¿Es!&\y3¡¡ll

(a) Each Citrix Stock Option held by a SpinCo Employee that is outstanding immediately prior to the Effective Time shall, automatically and without

any required action on the part ofthe holder thereof, remain outstanding as an option to acquire shares of Citrix Common Stock pursuant to the terms and

conditions ofthe applioable award. 
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(b) Each Citrix RSU held by a SpinCo Employee rhat is outstanding as of immediately prior to the Effective Time and is subjeot to time-based vesting

shall, aÍter taking into account any aocelerated vesting in connection with the transactions oontemplated by this Agreement pursuant to the terms ofthe applicable

award, automatically and without any required action on the part ofthe holder thereo{ cease as ofthe Effeotive Time to represent the right with respect to Citrix

Common Stock and shall be oancelled and a substitute Parent RSU with respect to shares of Parent Common Stock shall be ganted on the same terms and

conditions as were applicable to the Citrix RSU immediately prior to the Effective Time (including vesting and forfeiture provisions), with the number of shares of
Parcnt Common Stock subject to eaoh such Parent RSU equal to the number of shares of Citrix Common Stock subject to each Citrix RSU immediately prior to the

Effective Time multiplied by the Adjustment Ratio, rounded down to the nearest whole share,

(c) Each Citrix RSU held by a SpinCo Employee that is outstanding as of immediately prior to the Effective Time and is subject to performance-based

vesting shall be adjusted based on an interim performance assessment as ifthe applicable performance period ended as ofthe day immediately prior to the Closing

Date and pro-rated based on the portion ofthe 36-month performance period which has elapsed as ofthe day immediately prior to the Closing Date, rounded do\iln

to the nearest whole share (eaoh an " Adjusted Citrix RSU "). Each Adjusted Citrix RSU then shall, after taking into account any accelerated vesting in connection

with the transactions contemplated by this Agreement pursuant to the terms of the applicable award, automatioally and without any required action on the part of
the holder thereo{ cease as ofthe Effeotive Time to represent the right with respect to Citrix Common Stook and shall be cancelled and a substitute Parent RSU

with respect to shares of Parent Common Stock shall be granted on the same terms and conditions as were applicable to the Adjusted Citrix RSU immediately prior

to the Effeotive Time (except that such awards shall thereafter be subject to cliffvesting as ofthe end ofthe applicable performance period and no longer subject to

any performance-vesting criteria), with the number of shares of Parent Common Stock subjeot to each such Parent RSU equal to the number of shares of Citrix

Common Stock subject to each Adjusted Citrix RSU immediately prior to the Effective Time multiplied by the Adjustment Ratio, rounded down to the nearest

whole share. Notwithstanding the foregoing, any Citrix RSU held by a SpinCo Employee with respect to the 2014-2016 performanoe period that remains

outstanding as ofthe Effective Time shall not be adjusted, prorated or oancelled and no Parent RSU shall be granted in substitution for such Citrix RSU as provided

in this Section 3.04(c) . Each Citrix RSU described in the immediately preceding sentence shall continue to oonstitute the right to earn shares of Citrix Common

Stook based on the actual performance ofCitrix during suoh performance period in aocordance with the terms ofthe applicable award agreements (exoept that the

Effective Time shall not constitute a termination of employment of any SpinCo Employee for purposes of such Citrix RSL).

(d) Prior to the Effective Time, the Citrix Board and/or the Çompensation Committee of the Citrix Board, as applicable, shall adopt any resolutions

and Citrix shall take any actions that are necessary to effectuate the provisions of this SçELIg3JQL.

Section 3.05 Determination of Net Adjustment .

(a) Within fwo (2) Business Days prior to the Closing Date, Citrix shall prepare and deliver to Parent a report setting forth an estimate, prepæed in

good faith based on SpinCo's and Citrix's books and records and other information available at the time, of (i) the SpinCo Cash Amount (the " Estimated Cash

Amount "), (ii) the total amount of SpinCo Indebtedness as of the Çlosing (the " Estimated SpinCo Indebtedness'), (iiÐ the SpinCo Working Capital (the "
Estimated Working Capital ") and the calculation by Citrix of the Estimated Working Capital Adjustment (if any), (iv) the SpinCo Defened Revenue (the "
Estimated SpinCo Defeped Revenue ") and the calculation by Citrix of the Estimated SpinCo Defened Revenue Surplus (if any), and (v) the calculation by

Citrix of the Initial Net Adjustment Amount (if any), which, in the case of Estimated Working Capital and Estimated SpinCo Defened Revenue, shall be prepared

in a manner consistent in all respects with the Sample Working Capital Statement, including the line items set forth therein in accordance with GAAP (the report

referred to in this sentence is hereinafter referred to as the " Closing Statement ") together with any documentary materials used in the calculations thereof. If
based on the Closing Statement, the Initial Net Adjustment Amount is a positive number, then immediately prior to the Closing, SpinCo shall distribute to Citrix an

amount in cash equal to such Initial Net Adjustment Amount, and if based on the Closing Statement, the Initial Net Adjustment Amount is a negative number, then

immediately prior to the Closing, Citrix shall contribute to SpinCo an amount in cæh equal to the absolute value of such Initial Net Adjustnent Amount. For the

avoidance of doubt, if the Initial Net Adjustment Amount is zero (0), then no payments'shall be made in connection therewith.
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(b) Within sixty (60) days after the Closing Date, Parent shall prepare and deliver to Citrix a report that sets forth Parent's good faith calculation of(A)
the SpinCo Cash Amount, @) the total SpinCo Indebtedness as of the Closing, (C) the SpinCo Working Capital, (D) the Final Working Capital Adjustment (if
any), (E) the SpinCo Defened Revenue, (F) the Final SpinCo Defened Revenue Surplus (if any), and (G) the Final Net Adjustment Amount (if any) which, in the

case of SpinCo Working Capital and SpinCo Defened Revenue, shall be prepared in a manner consistent in all respects with the Sample Working Capital

Statement, including the line items set forth therein in accordance with GAAP (the report referred to in this sentence is hereinafter referred to as the " SpinCo

Closing Report "). Citrix shall provide reæonable æsistance, including reæonably requested documentation, to Parent in the preparation of the Spinco Closing

Report. Parent shall also deliver to Citrix documentary materials and anatyses used in preparation ofthe SpinCo Closing Report reasonably requested by Citrix.
The amounts set forth in the SpinCo Closing Report shall be determined in accordance with GAAP and in aocordance with the defuritions set forth in this

Agreement.

(c) In the event that Citrix believes that (i) the SpinCo Closing Report prepared by Parent does not acourately reflect all or any portion ofthe SpinCo

Cash Amount, SpinCo Working Capital, SpinCo Defened Revenue or SpinCo Indebtedness at Closing, (ii) the Final Working Capital Adjustment, the SpinCo

Deferred Revenue Surplus and/or the Final Net Adjustment Amount were inconectly calculated by Parent, and/or (iii) the SpinCo Closing Report was not prepared

in the manner required by this Agreement, Citrix shall, within thirty (30) days of the date on whioh Parent delivers the SpinCo Closing Report to Citrix, prepare and

deliver to Paront a written notice ofdispute (the " Dispute Notice "), which Dispute Notice shall set forth in reasonable detail the bæis for the dispute, In the event

that Citrix does not deliver a Dispute Notice to Parent within the time period required by the immediately preceding sentence, then the SpinCo Closing Report

prepared by Parent, including the SpinCo Cash Amount, SpinCo Working Capital, SpinCo Defened Revenue, SpinCo Indebtedness, Final Working Capital

Adjustment, Final SpinCo Deferred Revenue Surplus and Final Net Adjustrnent Amount set forth therein, shall be deemed to be and shall become final, binding

and conclusive on all ofthe parties hereto.

(d) In the event that Citrix timely delivers a Dispute Notice to Parent in accordance with the terms hereof, Parent and Citrix shall attempt to reconcile

their differences, and any resolution by them as to any suoh disputes shall be final, binding and conclusive on all ofthe parties hereto. If Citrix and Parent are

unable to resolve any such dispute within ten (10) Business Days of Parent's receipt of the Dispute Notice from Citrix, Parent and Citrix shall submit the items

remaining in dispute for resolution to KPMG LLP (the " Independent Accounting Firm "). Promptly following the engagement of the lndependent Accounting

Firm, and in any event within ten (10) Business Days following such engagement, Parent and Citrix shall submit to such Independent Accounting Firm (and the

other party) all dooumentary materials and analyses that Parent or Citrix, as the case may be, believes to be relevant to a resolution ofthe dispute set forth in the

Dispute Notice. The Independent Accounting Firm shall consider only those items or amounts set forth in the SpinCo Closing Report as to which Citrix has

disagreed in the Dispute Notice. The Independent Accounting Firm shall, within thirty (30) days after receipt ofall such submissions by Parent and Citrix,
determine and deliver to Parent and Citrix a written report containing such Independent Accounting Firm's determination of all disputed matters submitted to it for
resolution, and such written report and the determinations contained therein shall be final, binding and conolusive on all ofthe parties hereto. The fees and

disbursements of the Independent Accounting Firm shatl be allocated to Citrix in the same proportion that the aggregate amount of suoh remaining disputed items

so submitted to the Independent Aocounting Firm that is unsuocessfully disputed by Citrix (as finally determined by the Independent Accounting Firm) bears to the

total amount of such remaining disputed items so submitted, and the balance shall be paid by Parent.

(e) If the Final Net Adjustment Amount as finally determined in acoordance with this Sgçlib!0åis a negative number, then within two (2) Business

Days following the final determination of the Final Net Adjustment Amount, Citrix shall pay to the Surviving Corporation via wire transfer in immediately

available funds (in accordance with the wire instructions provided by the Surviving Corporation) an amount in oash equal to the absolute value ofsuch Final Net

Adjustment Amount. If the Final Net Adjustment Amount as finally determined in accordance with this SççliO¡,3.lQlis a positive number, then \ryithin two (2)

Business Days following the final determination of the Final Net Adjustment Amount, Parent shall cause the Surviving Corporation to pay to Citrix via wire

transfer in immediately available funds (in aooordance witì the wire instruotions provided by Citrix) an amount in cash equal to such Final Net Adjustment

Amount. For the avoidance of doubt, if the Final Net Adjustment Amount is zero (0), then no payments shall be made in connection therewith.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF CITRIX

Except as otherwise disclosed or identified in (a) the Citrix SEC Documents filed with or fumished to the SEC prior to the date of this Agreement, but

excluding any risk factor disolosure and disclosure ofrisks included in any "forward looking statements" disclaimer or any other statement included in suoh Citrix

SEC Documents to the extent they are predictive or forward looking in nature; or (b) the Citrix Disclosure Letter, Citrix hereby represents and warrants to Parent

and Merger Sub as follows:

Section 4.01 Organipation and,Oualifigatiop .

(a) Each ofCitrix and SpinCo is a corporation duly organized, validly existing and in good standing under the laws ofthe State ofÞelaware and has

the corporate power and authority toãwn its properties and oarry on its business as nowbeing conducted. Each ofCitrix and SpinCo has the necessary corporate

power and authority to enter into this Agreement and the Separation Agreement, to carry out its obligations hereunder and thereunder, andto consummate the

transaotions contemplated hereby and thereby. Each ofCitrix and SpinCo is duly licensed or qualified and in good standing (or equivalent status as applicable) in

each jurisdiction in which the assets owned or leased by it or the character ofits activities require it to be lioensed or qualified or in good standing (or equivalent

status as applicable), except as would not have a SpinCo Material Adverse Effeot.

(b) The execution and delivery by Citrix and SpinCo of this Agreement and the Separation Agreement, the performanoe by Citrix and SpinCo of their

respective obligations hereunder and thereunder, and the consummation by Citrix and SpinCo ofthe transactions contemplated hereby and thereby have been duly

authorized by all requisite action on the part ofCitrix and SpinCo, except for such ñ¡rther actíon ofthe Citrix Board required, if applicable, to establish the Record

Date and the Distribution Date, and the eflectiveness ofthe declaration ofthe Distribution by the Citrix Board (whioh is subject to the satisfaction or, to the extent

permitted by applicable Law, waiver of the conditions set forth in the Separation Agreement), and in the case of the Merger, the adoption of this Agreement by

Citrix in its capacity as the sole stockholder ofSpinCo, Each ofthis Agreement and the Separation Agreement has been duly executed and delivered by Citrix and

SpinCo, and (assuming due authorization, execution and delivery by the other parties hereto) each ofthis Agreement and the Separation Agreement constitutes a

legal, valid and binding obligation ofCitrix and SpinCo, enforceable against Citrix and SpinCo in accordance with its terms, subject to the effect ofany applicable

bankruptcy, insolvency, ûaudulent conveyance, reorganization, moratorium or other similar Laws relating to or affecting creditors' rights generally and subject to

the effect ofgeneral principles ofequity (regardless ofwhether considered in a proceeding at law or in equity).

(c) To the extent it will be a party thereto, each Retained Citrix Entity and each Transferred Subsidiary has the necessary corporâte power and

authority to enter into the Loan Agreement and the Ancillary Agreements, to carry out its obligations thereunder and to consummate the ûansactions contemplated

thereby. The execution and delivery by each Retained Citrix Entþ and each Transferred Subsidiary ofthe Loan Agreement and the Ancillary Agreements, in each

case to the extent it will be a party thereto, the performance by each Retained Citrix Entity and each Transferred Subsidiary oftheir respective obligations

thereunder and the consummation by each Retained Citrix Entþ and each Transferred Subsidiary ofthe transactions contemplated thereby will be, duly authorized

by all requisite action on the part of each Retained Citrix Entity and each Transferred Subsidiary. The Loan Agreement and eaoh Ancillary Agreement will be duly

executed and delivered by each Retained Citrix Entity and each Transferred Subsidiary party thereto, and (assuming due authorization, execution and delivery by

the other parties thereto) the Loan Agreement and eaoh Ancillary Agreement will constitute, a legal, valid and binding obligation of each Retained Citrix Entity and

each Transferred Subsidiary party thereto or contemplated to be party thereto, enforceable against eaoh such Retained Çitrix Entity or Transferred Subsidiary in

accordance with its terms, subject to the effect ofany applicable bankuptcy, insolvency, fraudulent oonveyance, reorganiTation, moratorium or other similar Laws

relating to or affecting creditors' rights generally and subject to the effect ofgeneral principles ofequity (regardless ofwhether considered in a prooeeding at law or

in equity).

Section 4.02 esgigls!rugE¿teJ,fSpjgç9-.

(a) As ofthe date hereof, (i) the authorized capital stock ofSpinCo consists of 100 Shares; (ii) 100 Shares are issued and outstanding and owned by

Citrix; and (iii) no Shares are being held by SpinCo in its
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treasury. Immediately following the Distribution, (x) the number of Shares issued and outstanding shall equal the total number of Shares contemplated by Section

Aü([of this Agreement, and the number of authorized Shares shall exceed that number and (y) no Shares will be held by SpinCo in its treæury.

(b) Except in connection with the Merger and as provided for in the Separation Agreement and the Employee Matters Agreement, (i) there are no

options, wanants, convertible debt, other convertible instruments or other rights, agreements, arrangements or commitments of any character (A) relating to the

issued or unissued capital stock ofSpinCo; @) obligating SpinCo to issue or sell any shares ofcapital stock of or other equity interests in, SpinCo; (C) obligating

SpinCo or any Transferred Subsidiary to issue, grant, extend or enter into any. such option, wanant, right, agreement, arangement or commitment; or (D) that give

any person the right to receive any economic benefit or right similar to or derived from the economic benefits and rights acoruing to holders ofShares; and (ii)

there are no outstanding contractual obligations ofSpinCo to repurohase, redeem or otherwise acquire any shares ofcapital stock of, or other equþ interests in,

SpinCo or to provide funds to, or make any investment (in the form of a loan, capital contribution or otherwise) in, SpinCo or any other Person. All outstanding

Shares are, and all such Shares which may be issued prior to the Effeotive Time in accordance with the terms of this Agreement and the Separation Agreement will
be when issued, duly authorized, validly issued, fully paid and non-assessable and not subject to or issued in violation ofany purchase option, call option, right of
first refrrsal, preemptive right, subscription right or any similar right under any applioable Contracts or any provision ofthe certificate ofincorporation or bylaws of
SpinCo.

(c) There are no issued and outstanding bonds, debentures, notes or other indebtedness ofspinCo having the right to vote (or convertible into or

exercisable for securities having the right to vote) on any matters on which stockholdcrs ofspinCo may vote. Neither SpinCo nor any ofthe Transferred

Subsidiaries is a party to any Contract relating to the voting or registration of, or restricting any Person from purchasing, selling, pledging or otherwise disposing

of, any Shares.

(d) The copies of the certificate of incorporation and bylaws of SpinCo whioh were previously fumished or made available to Parent are true, complete

and corrçot copies ofsuch documents as in effect on the date ofthis Agreement.

Section 4.03 Transferred Subsidiaries .

(a) Each Transferred Subsidiary (other than SpinCo) is duly organized, validly existing and in good standing (to the extent such concept is recognized

in the relevant jurisdiction) under the Laws of its respective jurisdiction ofincorporation and has the oorporate power and authority to own its properties and oarry

on its business as now being conducted. Each Transferred Subsidiary (other than SpinCo) is duly licensed or qualified and in good standing (or equivalent status as

applicable) in eachjurisdiction in which the assets owned or leased by it or the character ofits activities require it to be licensed or qualified or in good standing (or

equivalent status as applicable), except as would not have a SpinCo Material Adverse Effect.

(b) As of the Effective Time, (i) SpinCo or another Transfened Subsidiary will own, direotly or indirectly, all equity interests in the Transferred

Subsidiaries (other than SpinCo), in substantially the manner set forth on Schedule 4.031b) ofthe Citrix Disclosure Letter, in each cæe, free and clear of all

Encumbrances other than restrictions imposed by applicable seourities Laws; (ii) all equity interests in the Transferred Subsidiaries will have been duly authorized,

validly issued, fully paid and non-assessable; and (iii) there will be no outstanding options, warrants, convertible debt, other convertible instruments or other rights,

agreements, preemptive rights, subscription rights, or similar rights, or arrangements or commitments of any character (A) relating to the equity interests in the

Transferred Subsidiaries or (B) obligating any Transferred Subsidiary to issue, grant, extend or enter into any such option, wærant, convertible debt, other

convertible instrument or other right, agreement, arrangement or commitment.

(c) Except for its interests in the Transferred Subsidiaries (other than SpinCo), as of the Effective Time, SpinCo will not own, directly or indirectly,

any capital stock o{ or other equity or voting interest in, any Person.

(d) Prior to the Effective Time, true, complete and correct copies ofthe certifìcate ofincorporation and bylaws (or similar organizational doouments)

of the Transferred Subsidiaries (other than SpinCo) will be fumished or made available to Parent.
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Section 4.04 .

(a) Assuming that all consents, approvals, authorizations and other actions described herein or set forth on.SçhçdUlgl04(a.Lof the Citrix Disclosure

Letter have been obtained, all filings and notifications listed in SçELioû[J0åbelow or on $çþggþtg!þof the Citrix Disclosure Letter have been made, any

applicable waiting period has expiied or been terminated under applicable antitrust Laws, and except as may result from any facts or oiroumstanoes relating solely

to paront or its Affiliates, the execution, delivery and performance by Citrix and SpinCo ofthis Agreement and the Separation Agreement does not, and the

execution, delivery and performance by each Retained Citrix Entity and each Transferred Subsidiary ofthe Loan Agreement and the Ancillary Agreements, in each

case to which it is contemplated to be a party, will not, (i) violate, conflict with, or result in the breach ofany provision ofthe certificate ofincorporation or bylaws

(or similar organizational documents) of any Retained Citrix Entity or Transferred Subsidiary; (ii) -conflict 
with or violate any Law or Governmental Order

applicable to any Retained Citrix Entity, Transferred Subsidiary, or any SpinCo Asset; (iii) conflict with, result in any breach o{, constitute a default (or an event

which, with the giving ofnotice or lapse oftime, or both, would become a default) under, require any consent under, or give to others any rights oftermination,

acceleration or cancellation of, any SpinCo Material Contract or any other Contract to whioh any Retained Citrix Entity or Transfened Subsidiary is a party or by

which any oftheir respective material properties or assets is bound; or (iv) (A) result in the creation or the imposition of(x) any Encumbrance upon any ofthe

SpinCo Assets (other than a Permitted Encumbrance); or (y) any Encumbrance upon any ofthe capital stock ofthe Transferred Subsidiaries; or @) result in the

cancellation, modification, revocation or suspension of any material license or permit, authorization or approval issued o¡ granted by any Governmental Authority

in respect ofthe SpinCo Assets or the Transferred Subsidiaries, except, in the oase of clauses lii ) - (iv) , as would not materially and adversely affect the ability of
Citrix or SpinCo to carry out its obligations under, and to consummate the transactions contemplated by, this Agreement, the Loan Agreement, the Separation

Agreement and the Ancillary Agreements or have a SpinCo Material Adverse Effect.

(b) The Citrix Board, by resolutions duly adopted at a meeting duly called and held and not subsequently rescinded or modified in any way, has

approved this Agreement, the Separation Agreement and the transactions contemplated hereby and thereby. The SpinCo Board, by unanimous \ryritten oonsent, has

approved and declared the advisability ofthis Agreement and the Separation Agreement and the transactions contemplated hereby and thereby, inoluding the

Merger. To Citrix's Knowledge, no state takeover statute is applicable to the Merger or any of the other transactions contemplated by this Agreement.

(c) As promptly as practicable after execution of this Agreement, Citrix will approve and adopt, as SpinCo's sole stockholder, this Agreement, the

Merger and the other transactions contemplated by this Agreement and the transactions contemplated by the Separation Agreement which require the consent of
SpinCo's stockholders under the DGCL, SpinCo's certificate of incorporation or SpinCo's bylaws. Following such approval and adoption by Citrix, the approval of
SpinCo's stockholders after the Distribution Dâte will not be required to effect the transactions contemplated by this Agreement, including the Merger, unless this

Agreement is amended on or after the Dishibution Date and such approval is required, solely as a result of such amendment, under the DGCL or SpinCo's

certificate ofincorporation or bylaws. The approvat ofCitrix's stockholders is not required to efiect the transaotions contemplated by this Agreement, the Loan

Agreement, the Separation Agreement or the Ancillary Agreements.

Section 4.05 Governmental Consents and A,porpvalp , The execution, delivery and performance by Citrix and SpinCo of this Agreement and the

Separation Agreement and the execution, delivery and performance by each Retained Citrix Entity and each Transferred Subsidiary ofthe Loan Agreement and the

Ancillary Agreements, in eaoh oase to which it is contemplated to be a party, do not require any consent, approval, authorization or other order or declaration o{
action by, filing with or notifrcation to, any Govemmental Authority, other than (a) oompliance with, and filings under, the HSR Act or any other applicable

antitrust Laws; (b) the filing and recordation of the Certiñcate of Merger with the Secretary of State of the State of Delaware pursuant to SÊçIiqã0Z; (c) the filing
with the SEC and effectiveness of the Registration Statements and, if applicable, the filing with the SEC of the Schedule TO, and such other compliance with the

Exchange Act and the Securities Act as may be
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required in connection with the transactions contemplated by this Agreement; (d) compliance with, and filings under, the Communications Act; (e) consents,

approvals, authorizations or other orders or declarations of, actions by, filings with, or notifications to, the state public utility commissions or similar state

authorities havingjurisdiction over the assets ofCitrix and each Transfened Subsidiary; (D consents, approvals, authorizations or other orders or declarations of,

actions by, filings with, or notifications to, any Governmental Authority relating to the Internal Reorganization; (g) the amendment and restatement of SpinCo's

certificate of inCorporation as described in !c$ipglJ-; (h) as a result of any facts or circumstances relating solely to Parent or any of its Affiliates; or (i) where

the failure to obtain such consent, approval, authorization, order, declaration or aotion, or to make such filing or notifioation, would not prevent or materially delay

the consummation by Citrix or SpinCo of the transactions contemplated by this Agreement, the Loan Agreement, the Separation Agreement and the Ancillary

Agreements or would not have a SpínCo Material Adverse Effect.

Section 4. 06 MdêLblqgaliq.

(a) Set forth on SçhçdU!g_44é&Iof the Citrix Disclosure Letter are (i) the audited combined balance sheets of the SpinCo Business at December 31,

2015 and 2014 and the audited combined statements of income and comprehensive income, oombined statements of equity and combined statements of oash flows

ofthe SpinCo Business for the years ended December 3 l, 201 5, 2014 and 20 13, and (ii) the unaudited combined balance sheet ofthe SpinCo Business at Maroh 3 l,
2016 and the unaudited combined statements of income and comprehensive income, combined statement of equity and combined statement of cæh flows of the

SpinCo Business for the quarterly period ended March 3 l, 2016 (collectively, the " SpinCo Financial St¡tements "). The SpinCo Financial Statements, subjeot to

the notes thereto, (i) present fairly, in all material respects, the combined frnancial position ofthe SpinCo Business as ofthe dates thereofand the results of
operations and cash flows ofthe SpinCo Business for the periods covered thereby; and (ii) were prepared in accordance with GAAP, consistently applied during the

periods covered thereby.

(b) Except as set forth in the SpinCo Financial Statements or the notes thereto, and except for Liabilities arising out ofor in connection with this

Agreement, the Separation Agreement or the Ancillary Agreements, since December 31,2015, the Citrix Entities have not incurred any Liabilities that will be

liabilities of the Transferred Subsidiæies as a SpinCo Liability pursuant to the Separation Agreement other than Liabilities that would not have a SpinCo Material

Adverse Effect. The Transferred Subsidiaries do not have as ofthe date hereot and will not have as ofthe Closing Date, any indebtedness for borrowed money or

liability for any indebtedness for borrowed money ofany other Person.

(c) With respect to the SpinCo Business, Citrix maintains, and has maintained, a standard system of accounting established and administered in

accordance with GAAP applied on a consistent basis. Citrix and its Subsidiaries maintain a system ofintemat accounting controls sufficient to provide reasonable

assurance that (i) transactions in the SpinCo Business are executed in accordance with management's general or specific authorizations; (ii) transactions in the

SpinCo Business are recorded as necessary to permit preparation of finanoial statements of the SpinCo Business in conformity with GAAP applied on a consistent

basis and to maintain accountability for assets of the SpinCo Business; (iii) access to assets of the SpinCo Business is permitted only in accordance with

management's general or specific authorizations; and (iv) the reoorded accountability for assets ofthe SpinCo Business is compared with the existing assets at

reasonable intervals and appropriate action is taken with respect to any differences.

(d) As of immediately following the consummation of the transaotions contemplated by this Agreement, the Separation Agreement and the Ancillary

Agreernents, (i) SpinCo will not be insolvent; (ii) SpinCo will not be left with unreasonably small capital; (iii) Spinco will not have inourred debts or other

Liabilities beyond its ability to pay such debts or other Liabilities as they mature; and (iv) the capital of SpinCo will not be impaired.

Section 4.07 gþ¡94ç9p{Çþ¿4g. Since December 31, 2015, (a) there has not oocurred any SpinCo Material Adverse Effect and (b) except as

contemplated by or permitted under tiris Agreement, the Separation Agreement and the Ancillary Agreements, the Citrix Entities have conducted the SpinCo

Business in the ordinary oourse in all material respects. Without limiting the gencrality of the foregoing, since December 31,2015, neither SpinCo nor any

Transferred Subsidiary has taken any action that would require the consent of Parent under clauses,lv) , (yüù, liÙor (¡iÙ- Gyiùof SçCl¡gúQ-llÞIif taken after

the date hereof
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Section 4.08 L:i!i&!iq. There is no Action by or against any Citrix Entity and relating to the SpinCo Business pending or, to the Knowledge of Citrix,

th¡eatened by or before any Governmental Authority that would have a SpinCo Material Adverse Effeot or would prevent or materially delay the consummation by

Citrix or SpinCo of the transactions contemplated by this Agreement, the Loan Agreement, the Separation Agreement and the Ancillary Agreements.

Section 4.09 &egigl41lgSle[9tggL. The information supplied by Citrix for inclusion or incorporation by reference in the Registration Statements and

the Prory Statement and, if applicable, the Schedule TO and any other filing contemplated by Sectign 7.Q1 , shall not, (a) with respect to each Registration

Statement, at the time eaoh Registration Statement is declared or beoomes effective; (b) with respect to the Parent Registration Statement, at the time the prospectus

contained in such Registration Statement is first mailed to stockholders of Citrix; (c) with respect to the Proxy Statement, at the time the Proxy Statement (or any

amendment thereof or supplement thereto) is first mailed to the stockholders of Parent; (d) at the time of the Parent Stockholders' Meeting; (e) at the time the

Sohedule TO is filed with the SEC (if applicable); (f) on the Distribution Date; or (g) at the Effective Time, contain any untrue statement of a material fact or fail to

state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made,

not misleading. All documents that Citrix and SpinCo are responsible for filing with the SEC in conneotion with the transactions contemplated by this Agreement,

the Loan Agreement, the Separation Agreement and the Ancillary Agreements will comply as to form and substance in all material respeots with the applicable

requirements of the Securities Act and the Exchange Act.

Section 4. I 0 @slissçryilLts¡sl.

(a) Citrix and its Subsidiaries are conducting the SpinCo Business in all material respects in compliance with all Laws and Govemmental Orders

applicable to the SpinCo Business, and the SpinCo Business is not in material violation of any such Law or Govemmental Order. In connection with the SpinCo

Business, Citrix and its Subsidiaries have obtained and are, in all material respects, in compliance with all material permits, licenses, approvals, agreements and

authorizations issued or granted by any Govemmental Authority (other than Environmental Permits, which are the subject of Section 417 ) that are necessary to

conduct the SpinCo Business as currently conducted or to own, lease or operato the SpinCo Assets. This$çgLi*Llgdoes not apply with respect to the matters that

are the subject ofthe representations and warranties set forth inSçCligDlLLL, Section {.13 , Section 4.14, Sçgig!-{Jåand Sectio4 4.17 .

(b) Each of Citrix and its Subsidiaries is in compliance in all material respeots with the Foreign Comrpt Praotices Act of 1977, as amended (the "
FCPA '), the tJ.K. Bribery Act and any similar U.S. or foreign Law conceming corrupt payments applicable to the SpinCo Business. Since January l, 2013,

neither Citrix nor any of its Subsidiaries has been given written notice by a Govemmental Authority o{ or to Citrix's Knowledge has been investigated by any

Govemmental Authority with respect to, any violation by Citrix or its Subsidiaries of the FCPA, the U.K. Bribery Act, or any similar U.S. or foreign Law

conceming corrupt payments applicable to the SpinCo Business. Neither Citrix nor any ofits Subsidiaries nor, to Citrix's Knowledge, any Person authorized to act,

and acting, on behalfofCitrix or any ofits Subsidiaries, in each case, with respect to the SpinCo Business, has paid or given, offered or promised to pay or give, or

authorized or ratified the payment or giving, directly or indireotly, ofany monies or anything ofvalue to any national, provincial, munioipal or other government

official or employee or any politioal party or candidate for political off¡ce or Govemmental Authority for the direct or indirect purpose ofinfluenoing any aot or

deoision ofsuch Person or ofthe Govemmental Authority to obtain or retain business, or direct business to any person or to secure any other improper benefit or

advantage that has resulted in a material violation ofapplicable Law. For purposes ofthis provision, an "offioial or employee" includes any known official or

employee of any directly or indirectly government-owned or government-controlled entity, and any known officer or employee of a public international

organization, as well as any person known to be acting in an official capacity for or on behalfofany such govemment or department, agency, or instrumentality, or

for or on behalfofany such public international organization.

(c) Without limiting S@LiryLlløIabove, to the Knowledge of Citrix, each Citrix Entity is in compliance in all material respects with all export

control and embargo laws applicable to the SpinCo Business. (A) Each Citrix Entity has obtained all approvals necessary for (i) exporting the SpinCo Products and

related technology, including Software, outside the United States in aocordance with all applicable U.S. export control
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regulations, and (ii) when any Citrix Entity is the seller ofrecord, importing SpinCo Products and related technology, including Software, into any country in which

such SpinCo Products are now sold or licensed for use, and @) all such export and import approvals in the United States and throughout the world are valid,

current, outstanding and in full force and effect, except in each case ofçlggggl{Ior@las would not have a SpinCo Material Adverse Effeot.

(d) Without limiting SgliS!-4.-[.0@Iabove, to the Knowledge of Citrix, each Citrix Entity is in oompliance in all material respects with the

Communications Act applicable to the SpinCo Business. Each Citrix Entity has obtained all Communications Licenses necessary for tle ownership and operation

ofits businesses as currently conducted and each suoh Communioations License is in full force and effect. Except as would not reasonably be expected to have,

individually or in the aggregate, a SpinCo Material Adverse Effect, Citrix and each Citrix Entity (i) is in compliance with the terms of all Communications Licenses

and (ii) has not received written notice ûom the FCC alleging any conflict with or breach ofany permit, lioense, approval, agreement or authorizations. Citrix and

each Citrix Entity is in compliance with, and to the Knowledge of Citrix is not under investigation with respect to, and has not been threatened with any

investigation, complaint or audit regarding or given notice of any violation of; the Communications Act, except for failwes to comply or violations that have not

had and would not reasonably be expeoted to have, individually or in the aggregate, a SpinCo Material Adverse Effeot or to materially interfere with or delay the

consummation of the Merger. There is no judgment, decree, injunction, rule or order of the FCC outstanding against Citrix or any Citrix Entity that has or would

reasonably be expeoted to have, individually or in the aggregate, a SpinÇo Material Adverse Effect or that, as ofthe date hereof, seeks to materially interfere with

or delay the consummation of the Merger.

Section 4. I I Intellectual Property: IT: Data Securilv .

(a) Schedule 4.1 lla) ofthe Citrix Disclosure Letter contains a complete and accurate list of (i) all Patents, registered and material unregistered and

pending applications for Marks, and registered and pending applications for Copyrights, and domain name registrations, in each such case that are included in the

SpinCo Intellectual Property and (ii) the owner ofsuch item oflntellectual Property and thejurisdiction in which such item oflntellectual Property has been

registered or filed and the applicable application, registration, or serial or other similar identification number.

(b) All Patents, Marks and Copyrights that are included in the SpinCo Intellectual Property that are issued by, or registered or the subject of an

application filed with, as applicable, the U.S. Patent and Trademark Ofñce, the U.S, Copyright Office or any similar office or agenoy anywhere in the world (the "
Registered SpinCo Intetlectual Property ") (i) are in compliance with all formal legal requirements and have been duly maintained (inoluding the payment of
maintenance fees) and are not expired, cancelled or abandoned, except for such issuanoes, registrations or applications that a Citrix Entity has permitted to expire or

has cancelled or abandoned iù its reasonable business judgment and (ii) are not subject to any maintenance fees o¡ taxes or actions falling due within ninety (90)

days after the Closing Date. No Registered SpinCo Intellectual Property is involved as of the date of this Agreement in any interference, reissue, re-examination,

inter-partes review, post-grant review or opposition proceeding. All Registered SpinCo Intellectual Property is subsisting, valid and enforceable; @yidglthat the

foregoing representation and warranty is made to Citrix's Knowledge with respeot to any Registered SpinCo Intellectual Property that is not issued or the subject of
a registration.

(c) The Citrix Entities exclusively own all ofthe Intellectual Property owned or purported to be owned by the Citrix Entities and included in the

SpinCo Assets and have valid and enforceable rights pursuant to written agreements to use, sell, license and otherwise exploit, as the case may be, all other

Intellectual Property included in the SpinCo Assets as the same is used, sold, licensed and otherwise exploited by the Citrix Entities in the SpinCo Business as

cunently conducted, free and clear of all Encumbrances (other than Permitted Encumbrances). No Citrix Entity has any commitrnents or outstanding offers to or

agreements with any standards body, patent pool, or similar formal or informal organization applicable to any SpinCo Intellectual Property.

(d) In the five (5) years immediately prior to the date hereof, there have been, and there are as ofthe date hereof, no Actions pending, or, to Citrix's

Knowledge, threatened alleging (i) infringement, misappropriation or any other viotation ofany Intellectual Property ofany Person (" Third Party Rights ") by

any ofthe Transferred Subsidiaries, the operation ofthe SpinCo Business or the manufacture, sale, offer for sale, importation and/or use ofany SpinCo Produot or

(ii) that any ofthe SpinCo Intellectual Property is invalid or unenforceable.
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(e) To the Knowledge of Citrix, the operation of the SpinCo Business and the manufacture, sale, offer for sale, importation and/or use of any SpinCo

Product have not in the five (5) years prior to the date hereot do not and will not (ifoperated in substantially the same manner as operated by the Citrix Entities

prior to the date hereof) infringe, misappropriate or otherwise violate any material Third Party Right. Notwithstanding any provision in this Agreement to the

contrary, the representations and warranties contained in this SgçjiqpS*LlfElare the only representations and warranties being made by the Citrix Entities with

respeot to the infringement, misappropriation or other violation of any Third Party fughts'

(f) To the Knowledge ofCitrix, there is no actual, alleged or suspected infringement, misappropriation or other violation by any Person ofany ofthe

SpinCo Intellectual Property and there is no Action pending or olaim threatened, and no Citrix Entity has reoeived from or delivered to any Person written notice of
a claim, for any such infringement, misappropriation or other violation.

(g) The Citrix Entities have taken reasonable security measures to protect the confidentiality ofTrade Secrets included in the SpinCo Intellectual

Property, including requiring each employee and consultant ofa Citrix Entity and any other Person with access to such Trade Seorets to exeoute a binding

confidentiality agreement, copies or forms ofwhich have been made available to Parent and, to the Knowledge ofCitrix, there has not been any breach by any party

to such confi dentiality agreements.

(h) All cunent or former employees, consultants and contraotors ofthe Citrix Entities who have contributed to the SpinCo Intellectual Property did so

(i) within the scope ofhis or her employment or engagement such that, subject to and in accordance with applicable Law, all Intellectual Property arising therefrom

became the exclusive property ofthe applicable Citrix Entity or (ii) pursuant to valid and enforceable written agreements assigning, subject to applicable Law, all

Intellectual Property arising therefrom to the applicable Citrix Entity.

(Ð (Ð No Citrix Entity has granted, directly or indirectly, any current or contingent rights, licenses or interests in or to any source code ofany product

and service developed, marketed, licensed, sold, performed, distributed or otherwise made available by the SpinCo Business inoluded in the SpinCo Assets (the "
SpinCo Products "), and (ii) no Citrix Entity has provided or disclosed any source code ofany SpinCo Product to any Person.

O Each SpinCo Product substantialty performs in accordance with its documented specifrcations and as the applicable Citrix Entity has warranted to

its customers, and the SpinCo Products do not contain any Malicious Code. Citrix uses industry standard methods to detect and prevent Malicious Code (and

subsequently to correot or remove such Malicious Code) that may be present in the SpinCo Products. SpinCo does not include or install any spyware, adware, or

other similar Software that monitors the use ofthe SpinCo Products or contacts any remote computer without the knowledge and express consent ofthe user(s) of
the applicable SpinCo Product or remote computer, as applicable, The computer systems, servers, network equipment and other computer hardware owned, leased

or licensed by the Citrix Entities included in the SpinCo Assets (" SpinCo IT Systems ") are, to Citrix's Knowledge, adequate and suffroient for the operation of
the SpinCo Business as currently conducted. The Citrix Entities have each implemented commercially reasonable data security, data backup, data storage, system

redundanoy and disaster avoidance and recovery procedures with respect to the SpinCo IT Systems.

(k) None ofthe SpinCo Products contain, incorporate, link or call to, are distributed with, or otherwise use any Free or Open Source Software. Neither

the development ofany SpinCo Product with any Free or Open Source Software, nor the incorporation, linking, calling, distribution or other use in, by or with any

SpinCo Product ofany such Free or Open Source Software, (i) obligates any Citrix Entity to disclose, make available, offer or deliver any portion ofthe source

code ofsuch SpinCo Product or component thereofto any third party, or (ii) requires that any SpinCo Product be licensed for the purpose ofmaking derivative

works, or be licensed under terms that allow reverse engineering, reverse assembly, or disassembly ofany kind, or be redistributed at no oharge, other than the

applicable Free or Open Source Software. The Citrix Entities are in material compliance with all terms and oonditions of any license for Free or Open Source

Software that is contained in, incorporated into, linked or oalled by, distributed with, or otherwise used by any SpinCo Produot.
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(l) (i) The Citrix Entities have reasonable security measures in place to protect Data relating to the customers of the SpinCo Business (" SpinCo

Customer Data ") under their and, to the Knowledge ofCitrix, their service providers' possession or control from unauthorized aocess; and (ii) the Citrix Entities'

hardware, software, encryption, systems, policies and procedures are reasonably suffioient to protect the security and confidentiality ofall material SpinCo

Customer Data. To the Knowledge ofCitrix, none ofthe Citrix Entities nor any oftheir service providers has suffered any breaoh in security that has permitted or

resulted in any unauthorized access to or disclosure ofSpinCo Customer Data. In the collection and processing by the Citrix Entities ofany SpinCo Customer Data,

tho Citrix Entities, and, to the Knowledge of Citrix, their service providers have complied in all material respects with applicable Information Privacy Laws and the

Privacy Polioies of the Citrix Entities. No Action has been filed or commenced or, to the Knowledge of Citrix, threatened against, any of the Citrix Entities or their

service providers alleging any failure to comply with any Information Privacy Laws related to or in connection with the SpinCo Business. The execution, delivery

and performance of this Agreement, the transactions contemplated herein, including the Internal Reorganization and Distribution, will not violate any applicable

Information Privacy Laws and the Privacy Policies of the Citrix Entities.

(m) There are no settlements, covenants not to sue, consents, judgments, or orders or similar obligations that: (i) restriot the rights of any Citrix Entity

to use any SpinCo Intellectual Property; (ii) restrict the SpinCo Business in order to accommodate a third party's Intellectual Property; or (iii) permit third parties to

use the SpinCo Intellectual Property.

(n) The execution, delivery and performance of this Agreement, including the Intemal Reorganization, the Distribution and the performance of any

transactions contemplated by this Agreement, will not (i) violate, conflict with or result in a default (whether afrer the giving of notioe, lapse of time or both) under

any SpinCo IP Contract; (ii) cause the release, disclosure, or delivery ofany SpinCo Intellectual Property by or to any esorow agent or other person, or any grant,

assignment, or transfer to any other person ofany license or other right or interest under, to, or in any SpinCo Intellectual Property: or (iii) result in the loss ofor
creation ofany Encumbrance on any SpinCo Intellectual Property.

Section 4. I 2 þ3!!¡spsg1.

(a) Schedule 4. l2la) ofthe Citrix Disclosure Letter sets forth the address (or other identifuing description) ofeach paroel ofTransfened Leased Real

Property and the identity ofthe lessor, lessee and current occupant (ifdifferent from lessee) ofeach such parcel ofTransferred Leæed Real Property. The

Transfened Leased Real Property constitutes all ofthe leased real property used or held for use by any Citrix Entity that is material to the conduct ofthe SpinCo

Business as currently conducted. A Citrix Entity has a valid and binding leasehold interest in each parcel ofTransferred Leased Real Property, free and cleæ ofall
Encumbrances other than Permitted Encumbrances. No Citrix Entity has subleased, lioensed or otherwise granted to a third party any right to use or occupy all or

any portion ofthe Transferred Leased Real Property.

(b) Schedule 4. l2(b) ofthe Citrix Disolosure Letter sets forth the address and parcel number ofeaoh parcel ofTransfened Owned Real Property. A
Citrix Entity has good and marketable fee simple title in and to each parcel of Transferred Owned Real Property, including all of the buildings and improvements

thereon, ûee and clear ofall Encumbrances, other than Permitted Encumbrances. The Transferred Owned Real Property constitutes all ofthe owned real property

used or held for use by any Citrix Entity that is material to the conduct ofthe SpinCo Business as currently conducted. All buildings, structures and other

improvements located on the Transferred Owned Real Property are in good condition and repair in all material respeots, reasonable weæ and tear excepted. Other

than the right ofParent pursuant to this Agreement, there are no outstanding options, rights offirst offer or rights offirst refusal to purchase any such Transferred

Owned Real Property or any portion thereofor interest therein. Other than pursuant to easements ofrecord, no Citrix Entity has leased or granted any right to use or

occupy all or any portion ofa Transferred Owned Real Property to a third party. There is no condemnation or other proceeding in eminent domain, pending or, to

the Knowledge ofCitrix, threatened, affecting the Transfened Owned Real Property or any portion thereofor interest therein.
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Section 4. 13 Emolovee Benefit lvlatters .

(a) Sqhedule 4.13(a) ofthe Citrix Disclosure Letter lists, as ofthe date hereof, all material "employee benefit plans" (as defined in Section 3(3) ofthe
Employee Retirement Income Security Act of 1974, as amended (" ERISA '), whether or not subjeot to ERISA), all material bonus, stock option, stock purohase,

restricted stock, incentive, deferred compensation, retiree medical or life insurance, supplemental retirement, severance or other compensation or benefit plans,

programs or arrangemonls, and all matcrial cmploymcnt, termination, sçvçrançe or othçr Contracts, to which Citrix or a Subsidiary of Citrix is a party, with respect

to which Citrix or a Subsidiary ofCitrix has any obligation or which are maintained, oontributed to or sponsored by Citrix or a Subsidiary ofCitrix, in each case,

for the benefit of any U.S. SpinCo Employee or to which any U.S. SpinCo Employee is a party (collectively, the " U.S, SpinCo Plans "). Cihix has made available

to Parent the plan document, summary plan description, or summary of material terms of each material U.S. SpinCo Plan. Schedule 4.l3la) separately identifies, as

ofthe date hereof, any U.S. SpinCo Plans (i) that are sponsored or maintained by SpinCo or a Transferred Subsidiary or (ii) for which Liabilities are expeoted to
transfer to SpinCo or a Transfened Subsidiary under applicable Law as a result ofthe transactions contemplated by the Transaction Agreements (as defined in the

Separation Agreement).

(b) Schedule 4,13(þ) ofthe Citrix Disclosure Letter lists, as ofthe date hereof all material employee benefit plans, material bonus, stook option, stock

severance or other compensation or benefit plans, programs or arrangements and all material employment, termination, severance or other Contracts, to which
Citrix or a Subsidiary of Cihix is a party, with respeot to whioh Citrix or a Subsidiary of Citrix has any obligation or which are maintained, contributed to or
sponsored by Citrix or a Subsidiary of Citrix, in each case, for the benefit of any Non-U.S. SpinCo Employee or to which any Non-U.S. SpinCo Employee is a

party (other than statutory plans) (colleotively, the " Non-U.S. SpinCo Plans " and together with the U.S, SpinCo Plans, the " SpinCo Plans "). Citrix has made

available to Parent the plan document, summary plan description, or summary of material terms of each material Non-U.S. SpinCo Plan. SSbpdd$l3(b)
separately identifîes, as ofthe date hereof, any Non-U.S. SpinCo Plans (i) that are sponsored or maintained by SpinCo or a Transferred Subsidiary or (ii) for whioh
Liabilities are expected to transfer to SpinCo or a Transferred Subsidiary under applicable Law as a result ofthe transactions contemplated by the Transaction
Agreements (æ defined in the Separation Agreement).

(c) Except as would not result in material liability to SpinCo or a Transferred Subsidiary, each SpinCo Plan (and any related trust or other funding
vehicle) has been administered in all material respects in accordance with its terms and is in compliance in all material respects with ERISA, the Code and all other

applicable material Laws. Each of SpinCo, its Subsidiaries and the Transfened Subsidiaries is in compliance in all material respects with ENSA, the Code and all

other material Laws applicable to the SpinCo Plans.

(d) None of the execution and delivery of this Agreement, the Separation Agreement or the Anoillary Agreements, the Internal Reorganization, the

Separation or the consummation ofthe Merger or any other transaction contemplated hereby (alone or in conjunction with any other event, including any

termination of employment) will (i) entitle any SpinCo Employee to an increase in or right to receive any material compensation or benefit; (ii) accelerate the time
ofpayment or vesting, or trigger any payment or funding, ofany material compensation or benefìt or trigger any olher material obligation under any SpinCo Plan;

or (iii) result in any breach or violation ofor default under, or limit SpinCo's right to amend, modiff or terminate, any SpinCo Plan, except in each case as provided
in this Agreement or the Ernployee Matters Agreement or required pursuant to applicable Law.

(e) Schedule 4.l3le) of the Citrix Disclosure Letter includes a list of all employees with the title of Vice President or above of Citrix and its Affiliates
who, during the six (6) months prior to the date hereof, were internaily transferred or whose duties and responsibilities were otherwise altered, in either case, in a
manner that affects whether such employee is or is not olassified as a SpinCo Employee, and with respect to each such employee, the employee's name (to the

extent permitted under applicable Law), job title and base rate of pay as of February l, 2016 and July l, 2016. Except (x) as set forth on &hg!ulgl13(ÊLof the

Citrix Disclosure Letter, (y) transfers of employees related to Citrix's ShareFile business, and (z) as would not otherwise materially impair the operation of the

SpinCo Business, during the six (6) months prior to the date hereof, no employees ofthe Citrix Entities were internally transferred or had their duties and

responsibilities otherwise altered in a manner that affected whether such employee is or is not classified as a SpinCo Employee.

(f) Since December 31, 2015, there has not oocurred any material increase in the base salaries, target bonus opportunity, or other compensation or
benefits payable by Citrix or its Affiliatcs (including SpinCo and its Subsidiaries) to any ofthe SpinCo Employees other than in the ordinary course ofbusiness and

consistent with past custom and practice. 
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Section 4. 14 hþqryIelfË. Schedule 4.14(a) of the Citrix Disclosure Lettei (the " SpinCo Dmployee Schedule ") lists, æ of the date hereo{ all

SpinCo Employees, including (to the extent permitted under applicable Law), each suoh individual's name (or identification number to the extent the name cannot

legally be provided), position, base salary or wage rate, bonus opportunity, date ofhire, principal work location, whether such SpinCo Employee is actively at work

or on leave ofabsence (including the nature ofsuch leave) and whether such SpinCo Employee is a Sponsored Employee (and, with respect to each Sponsored

Employee, the type and expiration date ofthe Sponsored Employee's visa or work permit and the issuing country and country ofcitizenship ofthe Sponsored

Employee). Schedule 4. l4lb) ofthe Citrix Disclosure Letter (the " SpinCo Contr¡ctor Schedule ") lists, as ofthe date hereof, all SpinCo Contractors, including

(to the extent permitted under applicable Law) each such individual's name, base compensation rate and principal work location. Schedules 4.14(a) andlhlofthe
Citrix Disclosure Letter shall be updated in accordance with üçç¡ipn 7-14&}. There are no collective bargaining agreements that are applicable to the current

employees of Citrix and its Subsidiaries who will become SpinCo Employees to which a Citrix Entity is a party, including arrangements with worla councils and

other similar employee representative bodies, under which the SpinCo Employees will have outstanding rights or obligations on and following the Closing (each, a

" SpinCo Employee Representative Agreement "). (a) There are no material strikes or lockouts with respeot to any SpinCo Employees pending, or to the

Knowledge ofCitrix, threatened; (b) there is no material union organizing effort pending or, to the Knowledge ofCitrix, threatened against the SpinCo Business;

(c) there is no unfair labor practioe, material labor dispute (other than routine individual grievanoes) or material labor arbitration proceeding pending or, to the

Knowledge of Citrix, threatened against the SpinCo Business; and (d) there is no material slowdown, or work stoppage in effect or, to the Knowledge of Citrix,

threatened with respect to the SpinCo Employees. Citrix conducts the SpinCo Business in compliance in all rnaterial respects with all applicable Laws with respect

to labor relations, employment and employment practices, including oocupational safety and health standards, terms and conditions ofemployment, payment of
wages, classifioation of employees, immigration, visas, work status, pay equity and workers' compensation.

Section4.l5@.

(a) All material Tax Retums required to be filed by or with respeot to the Transferred Subsidiaries, as applicable, have been filed when due (taking

into account any extensions ofsuch due date), all such Tax Returns are true, correct and complete in all material respects, and the Transfened Subsidiaries have

paid (or have had paid on their behalf) all respective material Taxes due and owing (whether or not shown on any Tax Retum).

(b) Each ofthe Transferred Subsidiaries hæ withheld and paid all respective material Taxes required to have been withheld and paid in conneotion

with amounts paid or owing to any employee, independent contractor, creditor, stockholder, or other third party.

(c) The unpaid Taxes ofthe Transferred Subsidiaries did not, as ofMarch 31,2016, exceed the reserve for Tax liability (excluding any reserve for

deferred Taxes established to reflect timing differences between book and Tax income) set forth on the face ofthe SpinCo Finanoial Statements (rather than in any

notes thereto). Since March 3l,2}l6,none ofthe Transfered Entities hæ incurred any liability for Taxes outside the ordinary course ofbusiness or otherwise

inconsistent with past custom and practice.

(d) There are (i) no examinations or audits of any material Tax Retum of the Transfened Subsidiaries in progress and (ii) no written notice of a claim

or pending investigation has been received by Citrix or any ofthe Transfened Subsidiaries in the past three (3) years from any Governmental Authority in any

jurisdiction where the Transferred Subsidiaries do not file Tax Retums or pay Taxes that the SpinCo Business is or may be subject to Taxes in thatjurisdiction or

may have a duty to file Tax Returns in that jurisdiction. None of the
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Transfened Subsidiaries hæ a permanent establishment or is resident for Tax purposes outside ofitsjurisdiction or tenitory ofincorporation or formation that

would give rise to material Taxes with respect to the Transferred Subsidiaries.

(e) To the Ifuowledge of Citrix, no Action is pending or has been th¡eatened against or with respect to the Transferred Subsidiaries in respect of any

Tax. No deficiency ofmaterial Taxes in respeot ofthe SpinCo Business or the Transfened Subsidiaries has been asserted in writing as a result ofany audit or

examination by any Govemmental Authority that is not adequately reserved for in the SpinCo Financial Statements in accordance with GAAP or has not been

otherwise resolved or paid in full.

(f) Neither Citrix nor any ofthe Transferred Subsidiaries has entered into any "listed transaction" within the meaning ofTreasury Regulations

seotion 1.601 l-4.

(g) To the Knowledge ofCitrix, none ofCitrix or its Subsidiaries has taken or agreed to take any action that would (and none ofthem is aware ofany

facts, agreement, plan or other circumstance that would) prevent either the Merger or the Separation from quali$ing as a "reorganization" within the meaning of
Seotion 368(a) ofthe Code or otherwise prevent the Tax-Free Status ofthe External Transactions,

(h) There are no material Tax Encumbrances on any Transfened Subsidiary (other than Permitted Encumbranoes).

(i) No Transfened Subsidiary has dist¡ibuted stock of another Person or had its stook distributed by another Person in a transaction (other than the

Distribution or a transaction effected in conneotion therewith, including the Intemal Reorganization) that was intended to be governed in whole or in part by

Section 355 ofthe Code (i) in the two (2) years prior to the date ofthis Agreement or (ii) in a distribution that could otherwise constitute part ofa "plan" or "series

of related transactions" (within the meaning of Seotion 355(e) of the Code) in oonnection with the Merger.

O None ofthe Transferred Subsidiaries is a party to, is bound by or hæ any obligation under any material Tax sharing, Tax allocation or Tax

indemnity agreement or similar contract or arrangement (including any advance pricing agreement, closing agreement or other agreement relating to Taxes with

any Governmental Authority) other than (i) commercial agreements entered into in the ordinary course ofbusiness, the prinoipal purpose ofwhich is not related to

Taxes and (ii) the Tax Matters Agreement. None of the Transfened Subsidiaries has any Liability for Taxes of any Person (other than Citrix or any of its

Subsidiaries) under Treasury Regulations section L I 502.6 (or any similar provision ofstate, local or non-U.S. Law) or as a transferee or succÆssor.

(k) None ofthe Transfened Subsidiaries (or any ofits respective predecessors) (i) is or was a "surrogate foreign corporation" within the meaning of
Section 7874(a)(2)(B) ofthe Code or is treated as a U.S. corporation under Section 7874(b) ofthe Code, or (ii) was oreated or organized in the United States such

that such entity would be taxable in the United States as a domestio entity pursuant to the dual charter provisiôn ofTreasury Regulations seotion 301.7701'5(a).

(l) Except as set forth on Sçhgdqlç-4*l!ûIofthe Citrix Disclosure Letter, no entity classificátion election pursuant to Treasury Regulations section

301.7701-3 has been filed with respect to any ofthe Transferred Subsidiaries.

(m) The representations and warranties set forth in this SgglL¡ryLlj-and, to the extent relating to Tax matters, $99[4[.þ, constitute the sole and

exolusive representations and warranties ofCitrix regarding Tax matters.

Section 4. 16 Sp:islÇs!!al@is!.lqa4tEaç[Ê-.

(a) Schedule 4.161Ð of the Citrix Disclosure Letter lists each of the following Conhacts (x) to whioh a Citrix Entity is a party, in each case to the

extent relating to the SpinCo Business, and (y) to which any Transfened Subsidiary is a party or by which their properties or assets are bound (such Contracts being

" SpinCo Material Contracts ) that, in each case, is in effect as of the date of this Agreement:

(i) Contracts for the purohase ofproduots or for the receipt ofservices, the performance ofwhich will extend over a period ofone (l) year or

more and whioh involved consideration or payments by a Citrix Entity in excess of$250,000 in the aggregate during the oalendar year ended

December 31, 2015, or which require consideration or payments by a Citrix Entity in excess of$250,000 in the aggregate during any future calendar

year;
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(ii) Contracts for the furnishing ofproducts or services by a Citrix Entity, the performance ofwhich will extend over a period ofone (l) year or

more and which involved consideration or payments to a Citrix Entity in excess of$250,000 in the aggregate during the calendar year ended

December 31,2015, or which require consideration qr payments to a Citrix Entþ in excess of$250,000 in the aggregate during any future calendar

year;

(iii) Contracts conceming the establishment or operation of a partnership, joint venture or limited liability company;

' (iv) Contracts (A) that (i) involve a settlement, standstill, co-existence, consent to use or similar obligation ofa Citrix Entity to any other Person

or ofany other Person to a Cihix Entity relating to any claim or allegation ofinfringement, misappropriation or âny other violation oflntellectual
Property; (ii) grant any Citrix Entity a license to, option to, or right to use or exploit (including by means ofa covenant not to sue) Intelleotual Property

owned or controlled by any other Person that is material to the operation ofthe SpinCo Business or (iii) assign any Citrix Entity Intellectual Property

developed by any other Person that is material to the operation ofthe SpinCo Business, or @) under which any Citrix Entity assigns or grants a license

to, option to, or right to use or exploit (including by means ofa covenant not to sue) any Intellectual Propeily, except, in each case ofthe foregoing

çlgUqgg_(ALand (Ð, (x) Contracts with customers entered into in the ordinary course of business (other than (i) any such Contracts that are Restrictive

Covenant Agreements, (ii) such Contraçts the performance ofwhich will extend over a period ofone (l) year or more and that have fees greater than

$250,000 in the aggregate duringthe calendaryearendedDeoember 31,2015, orwhich require consideration orpayments to a CitrixEntity in excess

of$250,000 in the aggregate during any future calendar year, or (iii) such Contracts that are entered into on forms ofContraot other than the applicable

Citrix Entity's standard form of customer Contract without material modification of any provisions relating to any SpinCo Intellectual Property), (y)

ofÊthe-shelf, commercially available and "shrink-wrap" software licenses that have annual or total license fees ofless than $250,000 in the three (3)

years prior to the date hereofor Free or Open Source Software (other than any such licenses for software that are imbedded or incorporated in a

SpinCo Product) and (z) Contracts with former or current employees, independent contraotors or consultants (colleotively, other than suoh Contracts

excluded under the foregoing g!a$EgÊ-(AL,lùand (ZL, the " SpinCo IP Contracts ");

(v) the leæe ag¡eements that pertain to each parcel ofTransferred Leased Real Property;

(vi) Contraots for the fumishing of products or seryices by a Citrix Entity to any Govemmental Authority that are material to the Spinco
Business, taken as a whole;

(vii) Contracts containing (A) a covenant materially restricting the ability ofany Transfened Subsidiary or its Affìliates to engage in any line of
business in any geographic area or to compete with any Person, to market any product or to solicit customers; @) a provision granting the other party

"most favored nation" status or equivalent preferential pricing terms; or (C) a provision granting the other party exclusivity or similar rights in respect

ofthe SpinCo Business;

(viii) indentures, credit agreements, loan agreements and similar instruments pursuant to which a Transfened Subsidiary has or will incur or

assume any indebtedness for borrowed money or has or will guarantee or otherwise become liable for any suoh indebtedness ofany other Person; and

(ix) material Contracts under which there has been imposed an Encumbrance (other than Permitted Encumbrances) on any ofthe assets, tangible

or intangible, ofthe SpinCo Business.
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(b) Citrix has made available to Parent true, complete and correct copies of each SpinCo Material Contract in effect on the date of this Agreement

Each SpinCo Material Contract is valid and binding on the applicable Citrix Entity and, to the Knowledge of Citrix, the counterparty thereto, and is in full force and

effect, subject to the effeot ofany applicable bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other similar Laws relating to or

affecting creditors'rights generally and subject to the effect ofgeneral principles ofequity (regardless ofwhether considered in a proceeding at law or in equity)'

except insofar as it has exfired in aocordance with its terms after the date hercof No Citrix Entity is in material breach of or material default under, any SpinCo

Material Contract to which it is a party.

Section 4. I 7 fu:i¡@Lal!!s!!Ë.

(a) (i) Citrix and its Subsidiaries are conducting the SpinCo Business in compliance in all material respects with Environmental Law; (ii) in connection

with the SpinCo Business, Citrix and its Subsidiaries have obtained and are in compliance in all material respects with all Environmental Permits that are necessary

to conducithe SpinCo Business as now conducted or to own, lease or operate the SpinCo Assets; (iii) in connection with the SpinCo Business, Citrix and its

Subsidiaries have not, to the Knowledge of Citrix, Released any Hazardous Materials that require any material Remedial Action pursuant to Environmental Law;

and (iv) there is no Action pending or, to the Knowledge of Citrix, threatened, in connection with the SpinCo Business, against Citrix or any of its Subsidiaries that

relates to any violation or alleged violation of or any Liability or alleged Liability under, any Environmental Law that would reasonably be expected to result in a

material cost or obligation to the SpinCo Business.

(b) Notwithstanding anything in this Agreement to the contrary, the representations and warranties contained in Seclion 4.,85 , and, as such relates to

occupational health and safety siandards, Section 4.12 and in this þjiqg[-!f are the only representations and warranties being made by Citrix or SpinCo in this

Agreiment with respect to compliance with or Liability under Environmental Law or Environmental Pêrmits or with respect to any environmental, health or safety

matter related in any way to the SpinCo Business, the Transferred Leased Real Property or the Transferred Owned Real Property.

Section 4, I 8 Sufficiency ofAssets: Title . Except æ otherwise provided in this Agreement and after giving effect to the Intemal Reorganization, the

SpinCo Assets and the employment of the SpinCo Employees, together with the services and assets to be provided, the lioenses to be granted and the other

arïangements contemplated by the Separation Agreement, the Anoillary Agreements (including the services available under the Transition Services Agreement) and

the commercial arrangements set forth on Schedule 4.18 of the Citrix Disolosure Letter (the " Commerci¡l Arrangements "), shall, in the aggregate, constitute all

of the assets necessary to conduct, in all material respects, the SpinCo Business immediately after the Closing in substantially the same manner as currently

conducted by Citrix and its Subsidiaries. Except for Permitted Encumbrances, Citrix has good and valid title to, or valid leases, licenses or rights to use, all ofthe

SpinCo Assets material to the SpinCo Business. Except for (a) the Excluded Assets to be used by the Retained Citrix Entities to provide the services to the

Transferred Subsidiaries described in the Transition Services Agreement, (b) the Intellectual Property subject to the IP Lioense Agreement and (c) the Commercial

Arrangements, none ofthe Excluded Assets are used or held for use in any material respect in conneotion with the SpinCo Business, and none ofthe SpinCo Assets

are used or held for use in any material respect in Citrix's business other thanïhe SpinCo Business. Except with respect to services or products contemplated to be

provided pursuant to the Separation Agreement, the Ancillary Agreements or the Commercial Arrangements, none of the Intercompany Agreements is material to

the SpinCo Business. Immediately after consummation of the Distribution and the other transactions contemplated by the Separation Agreement, except for this

Agreement, the Separation Agreement, the Ancillary Agreements and the Commeroial Arrangenrents, (i) SpinCo and the Transfened Subsidiaries will owe no

obligations or Liabilities to Citrix and its Subsidiaries, and vice versa, and (ii) there will be no Contracts between SpinCo or any Transferred Subsidiary, on the one

hand, and Citrix or any ofits Subsidiaries, on the other hand,

Section 4.19 Ðp@. No broker, fìnder or investment banker is entitled to any brokerage, finder's or other fee or commission in connection with the

transactions contemplated by this Agreement, the
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Separation Agreement, the Loan Agreement or the Anoillary Agreements based upon arrangements made by or on behalf of Citrix or any of its Subsidiaries, for
which Parent or any ofits Subsidiaries (including the Transferred Subsidiaries following the Closing) would be liable.

Section4.20@.

(a) EXCEPT AS EXPRESSLY SET FORTH IN THIS ARTIçLE IV"OR IN THE SEPARATION AGREEMENT, THE LOAN AGREEMENT OR
TFIE ANCILLARY AGREEMENTS, AND EXCEPT IN TTIE CASE OF FRAUD WITH RESPECT TO THE MATTERS SPECIFICALLY ADDRESSED IN
THIS ARTICLE IV OR IN THE SEPARATION AGREEMENT OR THE ANCILLARY AGREEMENTS, AND NOTWITHSTANDING ANYTHING T{EREIN
TO TFIE CONTRARY, NONE OF CITRIX, SPINCO OR THEIR RESPECTIVE REPRESENTATIVES MAKES OR HAS MADE ANY REPRESENTATION
OR WARRANTY, EXPRESS OR IMPLIED, AT LAW OR IN EQI^NTY, IN RESPECT OF THE SPINCO BUSINESS, THE RETAINED CITRIX ENTITIES,
THE TRANSFERRED SI.JBSIDIARIES, THE TRANSACTIONS CONTEMPLATED HEREBY OR ANY OF THE SPINCO ASSETS OR SPINCO
LIABILITIES TO BE ASSUMED. NOTWITHSTANDINC ANYTHING HEREIN TO THE CONTRARY, EXCEPT AS EXPRESSLY SET FORTH IN THIS
ARTICLE IV OR IN THE SEPARATION AGREEMENT, THE LOAN AGREEMENT OR THE ANCILLARY AGREEMENTS AND EXCEPT IN THE CASE
OF FRAUD WITH RESPECT TO THE MATTERS SPECIFICALLY ADDRESSED IN THIS ARTICLE IV OR IN TFIE SEPARATION AGREEMENT, THE
LOAN AGREEMENT OR TFIE ANCILLARY AGREEMENTS, CITRIX, SPINCO AND THEIR RESPECTIVE REPRESENTATIVES HAVE NOT MADE
ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AT LAW OR IN EQUITY, WITH RESPECT TO O ANY RETAINED CITRIX
ENTITIES, EXCLIJDED ASSETS OR EXCLUDED LIABILITIES; (II) MERCHANTABILITY OR FITNESS FOR ANY PARTICLILAR USE OR PURPOSE

AND ALL OTHER WARRANTIES ARISING UNDER THE LINIFORM COMMERCIAL COÞE (OR SIMILAR LAWS); (III) THE OPERATION OF THE
SPINCO BUSINESS AFTER THE CLOSIN6; OR (IV) THE PROBABLE SUCCESS, PROFITABILITY OR PROSPECTS OF THE SPINCO BUSINESS
AFTER THE CLOSING, AND ANY SUCH REPRESENTATION OR WARRANTY IS HEREBY EXPRESSLY DISCLAIMED.

(b) EXCEPT AS E)GRESSLY SET FORTH IN THIS ARTICLE IV OR IN THE SEPARATION AGREEMENT, THE LOAN AGREEMENT OR
THE ANCILLARY AGREEMENTS, AND EXCEPT IN THE CASE OF FRAUD WITH RESPECT TO THE MATTERS SPECIFICALLY ADDRESSED IN
THIS ARTICLE IV OR IN TFIE SEPARATION AGREEMENT, THE LOAN AGREEMENT OR TI.IE ANCILLARY AGREEMENTS, NOTWITHSTANDING
ANYTHING HEREIN TO THE CONTRARY, NONE OF CITRIX, SPINCO OR THEIR REPRESENTATIVES WILL HAVE OR BE SUBJECT TO ANY
LIABILITY OR INDEMMFICATION OBLIGATION TO PARENT, MERGER SI.IB, ITS REPRESENTATIVES OR TO ANY OTHER PERSON RESULTING
FROM THE DISTzuBUTION TO PARENT, MERGER STJB OR ITS REPRESENTATIVES OF, OR PARENT'S, MERGER SIJB'S OR THEIR
REPRESENTATIVES' USE OF, ANY INFORMATION RELATING TO THE SPINCO BUSINESS, INCLUDING ANY PROJECTIONS, FORECASTS,
BUSINESS PLANS, BI.]DGETS, COST ESTIMATES OR OTHER MATERIAL MADE AVAII,ABLE TO PARENT OR ITS REPRESENTATIVES, WHETHER
ORALLY OR IN WRITING, IN CERTAIN "DATA ROOMS,'' MANAGEMENT PRESENTATIONS, FI.INCTIONAL "BREAK.OUT" ÞISCUSSIONS,
..EXPERT SESSIONS," DILIGENCE CALLS OR MEETINGS, RESPONSES TO QUESTIONS SUBMITTED ON BEHALF OF PARENT, MERGER SUB OR

THEIR REPRESENTATIVES OR IN ANY OTHER FORM IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Except as otherwise disolosed or identified in (a) the Parent SEC Documents filed with or furnished to the SEC prior to the date of this Agreement, but

excluding any risk factor disolosure and disclosure ofrisks included in any "forward looking statements" disclaimer or any other statement included in such Parent

SEC Doouments to the extent they are predictive or forward looking in nature; or (b) the Parent Disclosure Letter, Parent and Merger Sub, jointly and severally,

hereby represent and warrant to Citrix and SpinCo as follows:

Section 5.01 Orsanization and Oualification: Subsidiaries .

(a) Parent is a corporation duly organized, validly existing and in good standing under the laws ofthe State ofDelaware and has the corporate power

and authority to own its properties and carry on its business as now being conducted. Eaoh ofParent and Merger Sub has the necessary corporate power and

authority to enter into this Agreement, to carry out its obligations hereunder, and to consummate the transactions contemplated hereby. Each ofParent and Merger

Sub is duly licensed or qualified and in good standing (or equivalent status as applicable) in each jurisdiotion in which the assets owned or leased by it or the

character ofits activities require it to be licensed or qualified or in good standing (or equivalent status as applicable), except as would not have a Parent Material

Adverse Effect.

(b) The execution and delivery by Parent and Merger Sub of this Agreement, the performance by Parent and Merger Sub of their respective

obligations hereunder and the consummation by Parent and Merger Sub ofthe transactions contemplated hereby and thereby have been duly authorized by all

requisite action on the part ofParent and Merger Sub, exoept for the Parent Stockholder Approval, and in the oæe ofthe Merger, the adoption ofthis Agreement by

Parent in its capacity as the sole stockholder ofMerger Sub. This Agreement has been duly executed and delivered by Parent and Merger Sub, and (assuming due

authorization, execution and delivery by the other parties hereto) this Agreement constitutes a legal, valid and binding obligation ofParent and Merger Sub,

enforceable against Parent and Merger Sub in accordance with its terms, subjeot to the effect of any applicable bankruptcy, insolvency, ûaudulent conveyance,

reorganization, moratorium or other similar Laws relating to or affecting creditors' rights generally and subject to the effect ofgeneral principles ofequity
(regardless ofwhether considcred in a proceeding at law or in equity).

(c) Parent has the necessary corporate power and authority to enter into the Loan Agreement and eaoh Ancillary Ageement to which it is or will be a

party, to carry out its obligations thereunder and to consummate the transactions contemplated thereby. The execution and delivery by Parent ofthe Loan

Agreement and eaoh Ancillary Agreement to which it is or will be a party, the performance by Pæent of its obligations thereunder and thô consummation by Parent

ofthe transactions contemplated thereby have been, or will be, duly authorized by all requisite action on the part ofParent. The Loan Agreement and each

Ancillary Agreement will be duly executed and delivered by Parent, and (assuming due authorization, execution and delivery by the other parties thereto) the Loan

Agreement and each Ancillary Agreement will constitute, a legal, valid and binding obligation of Parent, enforceable against Parent in accordanoe with its terms,

subject to the effect of any applicable bankruptcy, insolvency, Ílaudulent conveyance, reorganization, moratorium or other similar Laws relating to or affecting

creditors' rights generally and subject to the effect ofgeneral principles ofequity (regardless ofwhether oonsidered in a proceeding at law or in equity).

(d)Schedule5.0l(d) oftheParentDisclosureLettersetsforthalistasofthedatehereofofthesubsidiariesofParentandtheirrespeotivejurisdictions
oforganization. Each Subsidiary ofParent is duly organized, validly existing and in good standing (to the extent such concept is recognized in the relevant

jurisdiction) under the Laws ofits respeotivejurisdiction ofincorporation and has the corporate power and authority to own its properties and carry on its business

as now being conducted. Each Subsidiary ofParent is duly licensed or qualified and in good standing (or equivalent status as applicable) in each jurisdiction in

which the assets owned or leased by it or the charaoter of its activities require it to be licensed or qualified or in good standing (or equivalent status as applicable),

except as would not have a Parent Material Adverse Effect. (i) Parent or a Subsidiary ofParent owns, directly or indireotly, all equity ùrterests in thç Subsidiaries of
Parent, in each case, tee and olear ofall Encumbrances other than restrictions imposed by applicable securities Laws; (ii) all equity interests in the Subsidiaries of
Parent have been duly authorized and are validly issued, fully paid and non-assessable; and (iii) there are no outstanding options, warrants, convertible debt, other

convertible instruments or other rights, agreements, arrangements or commitments of any character relating to the equity interests in the Subsidiaries of Parent.

(e) Merger Sub is a direct, wholly-owned Subsidiary ofParent. Merger Sub has been formed solely for the purpose ofengaging in the transactions

contemplated by this Agreement and prior to the Closing Date will have engaged in no other business activities. The copies ofthe certificate ofincorporation and

bylaws of Merger Sub that were previously furnished or made available to Citrix are true, complete and correct copies of such documents as in effect on the date of
this Agreement.
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Section 5.02 Cabitalization .

(a) As ofthe date hereof, the authorized capital stock ofParent consists of75,000,000 shares ofParent Common Stock and 5,000,000 shares ofParent

Preferred Stock. As of the close of business on Júy 22,2016 (the " Parent Capitalization Date "), (i)25,306,647 shares of Parent Common Stook, and zero shares

ofParent Prefened Stock, were issued and outstanding; (ii) (A) 526,535 shares ofParent Common Stock were subject to outstanding Parent Stock Options; (B)

1,367,678 shares of Parent Common Stock were subject to outstanding Parent RSUs with time-based vesting; and (C) 189,500 shares of Parent Common Stock

were subject to outstanding Pæent RSUs with performance-based vesting; and (iii) 2,798,389 shares of Parent Common Stook, and zero shares of Parent Prefened

Stock, were held in the treasury ofParent. Except as set forth above, as ofthe Parent Capitalization Date, (x) there were no options, wanants, convertible debt,

other convertible instruments or other rights, agreements, arrangements or commitments ofany character (aa) relating to the issued or unissued capital stock of
Parent; (bb) obligating Parent or any ofits Subsidiaries to issue or sell any shares ofoapital stock of or other equity interests in, Parent; (cc) obligating Parent or

any ofits Subsidiaries to issue, grant, extend or enter into any such option, warant, right, agreement, arrangement or commitment; or (dd) that give any Person the

right to receive any economic benefit or right similar to or derived from the economic benefits and rights accruing to holders ofshares ofParent Common Stock;

and (y) there are no outstanding contractual obligations ofPa¡ent or any ofits Subsidiaries to repurchase, redeem or otherwise acquire any shares ofParent

Common Stock. All outstanding shares of Parent Common Stock are, and all such shares of Parent Common Stock which may be issued in accordance with the

terms of this Agreement (including the Merger Consideration) will be when issued, duly authorized, validly issued, fully paid and non-assessable and not subject to

or issued in violation of any purchase option, call option, right of first refusal, preemptive right, subscription right or any similar right under any applicable

Contracts or any provision ofthe Parent Charter or the bylaws ofParent.

(b) There are no issued and outstanding bonds, debentures, notes or other indebtedness ofPæent or any ofits Subsidiaries having the right to vote (or

convertible into or exercisable for securities having the right to vote) on any matters on which stockholders ofParent may vote. Neither Parent nor any of its
Subsidiaries is a party to any Contract or agreement relating to the voting or registration of, or restricting any Person from purchæing, selling, pledging or
otherwise disposing of, any shares ofParent Common Stock.

Section 5.03 No Conflict: Board and Stockholder Annroval .

(a) Assuming that all consents, approvals, authorizations and other aotions desoribed herein or set forth on.tçhgdUlgL.S3lg.Iof the Parent Disclosure

Letter have been obtained, all filings and notifrcations listed in SççÍiq5J04below or on$gþþþi.,@lof the Parent Disolosurç Letter have been made, any

applioable waiting period has expired or been terminated under applicable antitrust Larvs, and except as may result ûom any facts or ciroumstances relating solely
to Citrix or its Affiliates, the execution, delivery and performance by Parent ofthis Agreement does not, and the execution, delivery and performance by Parent of
the Loan Agreement and each Ancillary Agreement to which it is contemplated to be a party will not, (a) violate, confliot with, or result in the breach of any
provision ofthe certificate ofincorporation or bylaws ofParent; þ) conflict with or violate any Law or Governmental Order applicable to Parent or any Subsidiary

ofParent; (c) conflict with, result in any breach o{ constitute a default (or an event which, with the giving ofnotice or lapse oftime, or both, would become a

default) under, require any consent under, or give to others any rights oftermination, acceleration or cancellation of, any Parent Material Contract or any other
Contract to which Parent or any Subsidiary ofParent is a party or by which any oftheir respective material properties or assets is bound; or (d) (i) result in the

creation or the imposition of(x) any Encumbrance upon any assets ofParent or any ofits Subsidiaries (other than a Permitted Encumbrance); or (y) any

Encumbrance upon any ofthe capital stock ofParent or any ofits Subsidiaries; or (ii) result in the cancellation, modifrcation, revooation or suspension ofany
material license or permit, authorization or approval issued or granted by any Govèmmental Authority in respect ofParent or any ofits Subsidiaries, or any oftheir
respeotive assets, except, in the case ofglCggg{bl- (4L as would not materially and adversely affect the ability ofParent to carry out its obligations under, and to

consummate the transactions contemplated by, this Agreement, the Loan Agreement and the Ancillary Agreements or have a Parent Material Adverse Effect.

(b) (b) The Parent Board, by resolutions duly adopted at a meeting duly called and held and not subsequently rescinded or modified in any way, has (i)
determined that this Agreement and the transactions contemplated hereby, including the Merger, are advisable and has approved this Agreement; and (ii)
recommended
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the approval by the stockholders ofParent ofthe Parent Share Issuance. The Parent Board, by resolutions duly adopted at a meeting duly called and held and not

subsequently rescinded or modified in any way, will have approved, declared advisable and reoommended the approval by the stockholders ofParent ofthe Parent

Charter Amendment and, to the extent the New Parent Stock Plan will be included in the Prory Statement, the New Parent Stock Plan.

(c) The Parent Stockholder Approval is the only vote ofthe holders ofany voting securities ofParent under any Law, the rules and regulations of
Nasdaq, the Parent Charter and Parent's bylaws necessary to approve the transactions oontemplated by this Agreement, including the Parent Share Issuance, the

Parent Charter Amendment and the New Parent Stock Plan.

(d) As promptly as practicable after execution ofthis Agreement (and in any event within twenty-four (24) hours), Parent will approve and adopt, as

Merger Sub's sole stockholder, this Agreement, the Merger and the other transactions contemplated by this Agreement which require the oonsent of Merger Sub's

stockholders under the DGCL, Merger Sub's certificate of incorporation or Merger Sub's bylaws.

Section5.04@.Theexecution,deliveryandperformancebyParentandMergerSubofthisAgreementandthe
execution, delivery and performance by Parent of the Loan Agreement and the Ancillary Agreements to which it is contemplated to be a party do not require any

consent, approval, authorization or other order or declaration o{ action by, filing with or notifîcation to, any Governmental Authority, other than (a) compliance

with, and filings under, the HSR Act or any other applicable antitrust Laws; (b) the filing and recordation of the Çertificate of Merger with the Secretary of State of
the State of Delaware pursuant to SggllqlQZ; (c) the filing with the SEC of the Proxy Statement, the filing with the SEC and effectiveness of the Registration

Statements and such other compliance with the Exchange Act and the Securities Act as may be required in connection with the transactions contemplated by this

Agreement; (d) compliance with the rules and regulations of Nasdaq as required in connection with the transactions contemplated by this Agreement; (e) as a result

ofany facts or circumstances relating solely to Citrix or any ofits Affiliates; or (f¡ where the failure to obtain such gonsent, approval, authorization, order,

declaration or action, or to make such filing or notification, would not prevent or materially delay the consummation by Parent or lvferger Sub ofthe transactions

contemplated by this Agreement, the Loan Agreement and the Ancillary Agreements or would not have a Parent Material Adverse Effect.

Section 5.05 SEC Filinss: Financial Informatioç .

(a) Parent has made available to Citrix complete and conect oopies of the Parent SEC Documents. Since January L,2013, Parent has filed with the

SEC each report, statement, schedule or registration statement or other filing required by applicable Law to be ñled by Parent at or prior to the time so required, As

ofits filing date (or, ifamended or superseded by a filing prior to the date hereot on the date ofsuch filing), each Parent SEC Document complied as to form in all

material respects with the applicable requirements of the Securities Act, the Exchange Act and the Sarbanes-Oxley Aot. As of its filing date (or, if amended or

superseded by a filing prior to the date hereof, on the date ofsuch filing), no Parent SEC Dooument filed pursuant to the Exchange Act contained any untrue

statement of a material fact or omitted to state any material fact necessary in order to make the statements made therein, in light of the circumstances under which

they were made, not misle ading. No Parent SEC Document that is a registration statement, as amended or supplemented, if applicable, filed pursuant to the

Securities Aot, as ofthe date such registration statement or amendment became effective, contained any untrue statement ofa material fact or omitted to state any

material fact required to be stated therein or necessary to make the statements therein, in light of the oircumstances under which they were made, not misleading'

(b) Each ofthe consolidated financial statements (including, in each case, any notes thereto) contained (or incorporated by referenoe) in the Parent

SEC Documents (i) present fairly, in all material respects, the combined frnancial position ofParent and its Subsidiaries as ofthe dates thereofandthe results of
operations and cash flows ofParent and its Subsidiaries for the periods covered thereby (subject, in the case ofunaudited statements, to normal and recurring year-

end adjustments whioh have not had, and would not have, a Parent Material Adverse Effect); and (ii) were prepared in accordanoe with GAAP as applied by Parent

(except æ may be indicated in the notes thereto or, in the cáse ofunaudited statements, as permitted by Form l0-Q ofthe SEC).
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(c) Parent has timely filed all certifications and statements required by (i) Rule l3a-14 or Rule l5d-14 under the Exchange Act; or (ii) l8 U.S.C.

Section 1350 (Section 906 ofthe Sarbanes-Oxley Aot of2002) with respect to all applioable Parent SEC Doouments. Parent maintains disclosure controls and

procedures required by Rule l3a-15 or Rule l5d-15 under the Exchange Act; such controls and procedures are effeotive to ensure that all material information

conceming Parent and its Subsidiaries is made known on a timely basis to the individuals responsible for the preparation ofParent's SEC filings and other public

disclosure documents. As used in this Sgç¡!q!Q5lgl, the term "filed" shall be broadly construed to include any manner in whioh a document or information is

Íìlrnished, supplied or otherwise made available to the SEC. There were no significant deficiencies or material weaknesses identified in management's assessment

of intemal control over financial reporting as of and for the year ended December 3 1, 201 5 (nor has any such deficiency or weakness been identified as ofthe date

hereof¡.

(d) Parent maintains, and has maintained, a standard system ofaccounting established and administered in accordance with GAAP applied on a

consistent basis. Parent and its Subsidiaries maintain a system of internal accounting conhols suflicient to provide reæonable asswance that (i) transactions are

executed in accordance witl management's general or specifio authorizations; (ii) transactions are recorded as neocssary to permit preparation offinanoial
statements in conformþ with GAAP applied on a consistent basis and to maintain accountability for assets; (iii) access to assets is permitted only in accordance

with management's general or specifio authorizations; and (iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals

and appropriate action is taken with respect to any differences.

(e) Upon the consummation of the transactions contemplated by this Agreement, the Separation Agreement, the Loan Agreement and the Ancillary
Agreements, (i) Parent will not be insolvent; (ii) Parent will not be left with unreasonably small capital; (iii) Parent will not have incurred debts or other Liabilities
beyond its ability to pay such debts or other Liabilities as they mature; and (iv) the capital ofParent will not be impaired.

Section 5.06 AþSæÍÇhgggeg. Since December 31,2015, (a) there has not occurred any Parent Material Adverse Effect and (b) except as

contemplated by or permitted under this Agreement, Parent and its Subsidiaries have conducted their businesses in the ordinary course in all material respeots.

Without limiting the generality of the foregoing, since December 31,2015, neither Parent nor any of its Subsidiaries has taken any aotion that would require the

consent of Citrix under g!gggl¡4i!, l,viii) - {!¡!or (xiv) - lryùof Sgçge4é.lz&Lif taken after the date he reof

Section 5.07 !¡i!þ4[9g. There is no Action by or against Parent or any ofits Subsidiaries pending or, to Parent's Knowledge, threatened before any

Govemmental Authority that would have a Parent Material Adverse Efiect or would prevent or materially delay the consummation by Parent or Merger Sub of the

transactions contemplated by this Agreement, the Loan Agreement and the Ancillary Agreements.

Section 5.08 BpglS¡fgli@Sl4ryL. The information supplied by Parent for inclusion or incorporation by reference in the Registration Statements

and the Proxy Statement and, ifapplicable, the Schedule TO and any other filing contemplated by Section 7.01 , shall not, (a) with respect to each Registration

Statement, at the time each Registration Statement is declared or becomes effeotive; (b) with respect to the Parent Registration Statement, at the time the prospectus

contained in such Registration Statement is first mailed to stockholders of Citrix; (c) with respect to the Prory Statement, at the time the Prory Statement (or any

amendment thereof or supplement thereto) is first mailed to the stockholders of Parent; (d) at the time of the Parent Stockholders'Meeting; (e) at the time the

Sohedule TO is filed with the SEC (if applicable); (f) on the Distribution Date; or (g) at the Efïeotive Time, contain any untrue statement of a material fact or fail to
state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the oircumstances under which they were made,

not misleading. All documents that Parent is responsible for filing with the SEC in conneotion with the hansactions contemplated by this Agreement, the Loan
Agreement and the Ancillary Agreements will comply as to form and substance in all material respects with the applicable requirements of the Securities Act and

the Exchange Act.
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Section 5. 09 Çq¡p!ryi[þ6,

(a) Parent and its Subsidiaries are conducting their businesses in all material respects in compliance with all Laws and Govemmental Orders

applioable to the businesses ofParent and its Subsidiaries and are not in material violation ofany suoh Law or Governmental Order. Each ofParent and its

Subsidiaries has obtained and is, in all material respects, in compliance with all material permits, licenses, approvals, agreements and authorizations issued or

granted by any Govemmental Authority (other than Environmental Permits, which are the subject of Sectiolr 5. 16) that are necessary to conduct its business as

òunently conducted or to own, lease or operate its assets and faoilities. This Sectigp,5.09(q) does not apply with respect to the matters that are the subject ofthe

representations and warranties set forth in Section 5. l0 , Seclipq 5.12 , SecJipn l. 1? ,AçSI¡gÉ.I4-and Section 5.16 .

(b) Each of Parent and its Subsidiaries is in compliance in all material respeots \¡iith the FCPA, the U.K, Bribery Aot and any similar U.S. or foreign

Law concerning corrupt payments applicable to its businesses. Since January 1, 2013, neither Pa¡ent nor any ofits Subsidiaries hæ been given written notice by a

Govemmental Authority of, or to Parent's Knowledge has been investigated by any Govemmental Authority with respect to, any violation by Parent or its

Subsidiaries of the FCPA, the U.K, Bribery Act, or any similar U.S. or foreign Law concerning conupt payments applicable to its businesses. Neither Parent nor

any ofits Subsidiaries nor, to Parent's Knowledge, any Person authorized to aot, and acting, on behalfofParent or its Subsidiaries hæ paid or given, oûlered or

promised to pay or give, or authorized or ratified the payment or giving, directly or indirectly, ofany monies or anything ofvalue to any national, provincial,

municipal or other govemment offioial or employee or any political party or candidate for political office or Governmental Authorþ for the direct or indirect

purpose of influencing any aot or decision of such Person or ofthe Govemmental Authority to obtain or retain business, or direct business to any person or to

secure any other improper benefit or advantage that has resulted in a material violation ofapplicable Law. For purposes ofthis provision, an "official or employee"

includes any known official or employee of any directly or indirectly govemment-owned or govemment-controlled entity, and any known officer or employee of a

public intemational organization, as well as any person known to be acting in an official oapacity for or on behalfofany such government or department, agency,

or instrumentality, or for or on behalf of any such public intemational organization.

(c) Without limiting $ççtiOgå09&Iabove, to the Knowledge of Parent, each Parent Entity is in oompliance in all material respects with all export

control and embægo laws applicable to the business ofParent and its Subsidiaries. (A) Each Parent Entity has obtained all approvals necessary for (i) exporting the

Parent Products and related teohnology, including Software, outside the United States in accordance with all applicable U.S. export control regulations, and (ii)

when any Parent Entity is the seller ofrecord, importing Parent Products and related technology, inoluding Software, into any country in which such Parent

Produots are now sold or licensed for use, and (B) all such export and import approvals in the United States and throughout the world are valid, current, outstanding

and in full force and effect, except in each case inçlaU$Åf$Iand(ELas would not have a Parent Material Adverse Effect.

section5.lo@'

(a) Schedule 5.lOlaì ofthe Parent Disclosure Letter contains a complete and accurate list of(i) all Patents, registered and material unregistered and

pending applications for Marks, and registered and pending applications for Copyrights, and domain namê registrations, in each such case that are inoluded in the

Parent Intellecfual Property and (ii) the owner ofsuch item oflntellectual Property and the jurisdiction in whioh such item oflntellectual Property has been

registered or filed and the applicable applioation, registration, or seiial or other similar identification number.

(b) All Patents, Marks and Copyrights owned or purported to be owned or exclusively licensed by Parent and each ofits Subsidiaries and used or held

for use in their respective businesses that are issued by, or registered or the subject ofan application filed with, as applioable, the U.S. Patent and Trademark Office,

the U.S. Copyright Qffice or any similar office or agency anywhere in the world (the " Registered Parent Intetlectusl Property ") (i) are in compliance with all

formal legal requirements and have been duly maintained (inoluding the payment ofmaintenance fees) and are not expired, cancelled or abandoned, exoept for such

issuances, registrations or applications that Parent or any of its Subsidiaries has permitted to expire or has cancelled or abandoned in its reasonable business

judgment and (ii) are not subject to any maintenance fees or taxes or actions falling due within
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ninety (90) days after the Closing Date. No Registered Parent Intellectual Property is involved as ofthe date ofthis Agreement in any interference, reissue, re-

examination, inter-partes review, post.grant review, or opposition prooeeding. All Registered Parent Intellectual Property is subsisting, valid and enforceable;

ry(þlthat the foregoing representation and warranty is made to Parent's Knowledge with respect to any Registered Parent Intellectual Property that is not issued

or the subject ofa registration.

(c) Parcnt and its Subsidiaries exolusively own all ofthe Intellectual Property owned or purported to be owned by them and have valid and enforceable

rights pursuant to w¡itten agreements to use, sell, license and otherwise exploit, as the case may be, all other Intellectual Property that is cunently used, sold,

licensed and otherwise exploited by Parent and its Subsidiaries in their business as curently conducted, ûee and clear ofall Encumbrances (other than Permitted

Encumbrances). None ofParent or any ofits Subsidiaries has any commitments or outstanding offers to or agreements with any standards body, patent pool, or

similar formal or informal organization applicable to any Parent Intellectual Property.

(d) In the five (5) years immediately prior to the date hereof, there have been, and there are as ofthe date hereof no Actions pending, or, to the

Knowledge ofParent, threatened alleging (i) inûingement, misappropriation or any other violation ofany Third Party Rig¡ìts by Parent or any ofits Subsidiaries,

the operation of any ofthe businesses ofParent and its Subsidiaries or the manufacture, sale, offer for sale, importation and/or use of any Parent Product or (ii) that
any ofthe Parent Intellectual Property is invalid or unenforceable.

(e) To the Knowledge ofParent, the operation ofeach ofthe businesses ofParent and its Subsidiarics and the manufacture, sale, offer for sale,

importation and/or use of any Parent Products have not in the five (5) years prior to the date hereof, do not and will not infringe, misappropriate or otherwise

violate any material Third Party Right. Notwithstanding any provision of this Agreement to the contrary, the representations and warranties contained in this
Section 5.101q) are the only representations and warranties being made by Parent with respect to the infringement, misappropriation or other violation ofany Third
Party Rights.

(f) To the Knowledge ofParent, there is no actual, alleged or suspected infringement, misappropriation or other violation by any Person ofany ofthe
Parent Intellectual Property and there is no Action pending or claim threatened, and neither Parent nor any of its Subsidiaries has received from or delivered to any

Person written notice of a claim, for any such infringement, misappropriation or other violation.

(g) Parent and each ofits Subsidiaries has taken reasonable security measures to proteot the confidentiality ofTrade Secrets included in the Parent

Intellectual Property, including requiring eaoh employee and consultant ofParent and its Subsidiaries and any other Person with acoess to such Trade Secrots to

execute a binding confidentiality agreement, copies or forms ofwhioh have been made available to Citrix and, to the Knowledge ofParent, there has not been any

breach by any party to such confidentiality agreements.

(h) All cunent or former employees, consultants and contractors ofthe Parent Entities who have contributed to the Parent Intellectual Property did so

(i) within the scope of his or her employment or engagement such that, subject to and in accordance with applioable Law, all Intellectual Property arising therefrom
became the exclusive property ofthe applicable Parent Entity or (ii) pursuant to valid and enforceable written agreements assigning, subject to applicable Law, all
Intellectual Property arising thereûom to the applicable Parent Entity.

(i) (i) Neither Parent nor any ofits Subsidiaries has granted, directly or indirectly, any çurrent or contingent rights, licenses or interests in or to any

source code ofany product and service developed, marketed, licensed, sold, performed, distributed or otherwise made available by their respective businesses (the "
Parent Products "), and (ii) neither Parent nor any of its Subsidiaries has provided or disclosed any source code of any ofthe Parent Products to any Person,

(¡) Each Parent Product substantially performs in accordance with its documented specifications and as Parent or its applicable Subsidiary has

warranted to its customers, and the Parent Produots do not contain any Malioious Code. Parent uses industry standard methods to detect and prevent Malicious
Code (and subsequently to correct or remove such Malicious Code) that may be present in the Parent Produots. Pæent does not
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include or install any spyware, adware, or other similar Software that monitors the use of the Parent Products or contacts any remote computer without the

knowledge and express consent ofthe user(s) ofthe applicable Parent Product or remote computer, as applioable. The computer systems, servers, network

equipment and other computer hardware owned, leased or licensed by Parent and its Subsidiaries (" Parent IT Systems ") are, to Parent's Knowledge, adequate

and sufficient for the operation ofParent's and its Subsidiaries' business as currently conducted. Parent and its Subsidiaries have each implemented commeroially

reasonable data seourity, data backup, data storage, system redundancy and disaster avoidance and recovery procedures with respeot to the Parent IT Systems.

(k) None ofthe Parent Products contain, incorporate, link or call to, are distributed with, or otherwise use any Free or Open Source Software. Neither

the development of any Parent Product with any Free or Open Source Software, nor the incorporation, linking, oalling, distribution or other use in, by or with any

Parent Product ofany such Free or Open Source Software, (i) obligates Parent or any ofits Subsidiaries to disolose, make available, ofler or deliver any portion of
the source code ofsuch Parent Product or component thereofto any third party, or (ii) requires that any Parent Product be licensed for the purpose ofmaking

derivative works, or be licensed under terms that allow reverse engineering, reverse assembly, or disassembly ofany kind, or be redistributed at no charge, other

than the applioable Free or Open Source Software. Parent and its Subsidiaries are in material compliance with all terms and oonditions ofany license for Free or

Open Source Software that is contained in, incorporated into, linked or called by, distributed with, or otherwise used by any Parent Product.

(l) (i) Parent and its Subsidiaries have reasonable security measures in place to proteot Data relating to the customers oftheir respective businesses ('
Parent Customer Data ") under their and, to tlìe Knowledge ofParent, their service providers' possession or control ûom unauthorized access; and (ii) Parent and

each ofits Subsidiaries' hardware, software, enoryption, systems, polioies and procedures are reasonably sufficient to protect the seourity and confidentiality ofall
material Parent Customer Data. To the Knowledge ofParent, none ofParent or its Subsidiaries nor their service providers has suffered any breach in security that

has permitted or resulted in any unauthorized access to or disclosure ofParent Customer Data. In the collection and processing by Parent and its Subsidiaries ofany
Parent Customer Data, Parent and its Subsidiaries, and, to the Knowledge ofParent, their service providers have complied in all material respects with applicable

Information Privacy Laws, the Privaoy Policies of Parent and its Subsidiaries. No Action has been filed or commenced or, to the Knowledge of Parent, th¡eatened

against, any ofParent or its Subsidiaries or their service providers alleging any failure to comply with any Information Privacy Laws related to or in connection

with the business conducted by Parent and its Subsidiaries. The exeoution, delivery and performance ofthis Agreement, the transactions contemplated herein,

including the Distribution, will not violate any applicable Information Privacy Laws and the Privacy Policies of Parent and its Subsidiaries.

(m) There are no settlements, covenants not to sue, oonsents, judgnents, or orders or similar obligations that: (i) restriot the rights ofParent or any of
its Subsidiaries to use any Parent Intellectual Property, (ii) restrict any business ofParent or any ofits Subsidiaries in order to accommodate a third party's

Intellectual Property, or (iii) permit third parties to use the Parent Intellectual Property.

(n) The execution, delivery and performance of this Agreement and the performance of any transactions contemplated by this Agreement, will not

(i) violate, conflict with or result in a default (whether after the giving ofnotice, lapse oftime or both) under any Parent IP Contract; (ii) cause the release,

disclosure, or delivery ofany Parent Intellecfual Property by or to any escrow agent or other person, or any grant, assignment, or transfer to any other person ofany
license or other right or interest under, to, or in any Parent Intellectual Property, or (iii) result in the loss ofor creation ofany Encumbrance on any Parent

Intellectual Property.

Section 5. I I Real Prooerty .

(a) Schedule 5.1 l(a) ofthe Parent Disclosure Letter sets forth the address (or other identifuing description) ofeach parcel ofParent Leased Real

Property and the identity ofthe lessor, lessee and current occupant (ifdifferent from lessee) ofeach such parcel ofParent Leæed Real Property. The Parent Leæed

Real Property constitutes all ofthe leased real property used or held for use by Parent and its Subsidiaries that is material to the conduct oftheir business as

currently conducted. A Parent Entity has a valid and binding leasehold interest in each parcel ofParent Leased Real Property, ûee and clear ofall Encumbrances

other than Permitted Encumbrances. No Parent Entity has subleased, licensed or otherwise granted to a third party any right to use or occupy all or any portion of
the Parent Leased Real Property.
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(b) Schedule 5. I 1(b) ofthe Parent Þisclosure Letter sets forth the address and parcel number ofeach parcel ofParent Owned Real Property. A Parent

Entity has good and marketable fee sirnple title in and to each parcel ofParent Owned Real Property, including all ofthe buildings and improvements thereon, ûee

and clear of all Encumbrances, other than Permitted Encumbrances. There are no outstanding options, rights of first offer or rights of first refusal to purchase any

such Parent Owned Real Property or any portion thereofor interest therein. The Parent Owned Real Property constitutes all ofthe owned real property used or held
for use by Parent and its Subsidiaries that is material to the conduct oftheir business as currently conducted. All buildings, structures and other improvements

located on the Parent Owned Real Property are in good condition and repair in all material respects, reasonable wear and tear excepted. Other than pursuant to

easements ofrecord, no Parent Entity has leased or granted any right to use or oooupy all or any portion ofa Parent Owned Real Property to a third party. There is

no condemnation or other proceeding in eminent domain, pending or, to Parent's Knowledge, threatened, affeoting the Parent Owned Real Property or any portion

thereof or interest therein.

Section 5. I 2 !¡sp!eyçq!949,¡[¡!!sgçrs.

(a) Schedule 5. l2(a) ofthe Parent Disclosure Letter lists, as ofthe date hereof all material "employee benefit plans" (as defined in Section 3(3) of
ERISA, whether or not subject to ERISA), all material bonus, stook option, stock purchase, ¡estricted stock, incentive, deferred compensation, retiree medical or
life insurance, supplemental retirement, severance or other compensation or beneñt plans, programs or arrangements, and all material employment, termination,
severance or other Contracts, to which Parent or any ofits Subsidiaries is a party, with respect to which Parent or any ofits Subsidiaries has any obligation or
which are maintained, contributed to or sponsored by Parent or any of its Subsidiaries, in each case, for the benefrt of any U.S. Parent Employee or to which any

U.S. Parent Employee is a party (collectively, the " U.S. Parent Plans "). Parent has made available to Citrix the plan document, summary plan description, or
summary of material terms of each material U.S. Parent Plan

(b) Schedule 5.12ft) ofthe Parent Disclosure Letter lists, as ofthe date hereof, all material employee benefit plans, material bonus, stock option, stook

severance or other compensation or benefit plans, programs or arrangements, and all material employment, termination, severance or other Contracts, to which
Parent or any of its Subsidiaries is a party, with respect to which Parent or any of its Subsidiæies has any obligation or which are maintained, contributed to or
sponsored by Parent or any ofits Subsidiaries, in each case, for the benefrt ofany Non-U.S. Parent Employee or to which any Non-U.S. Parent Employee is a party
(other than statutory plans) (collectively, the " Non-U.S. Parent Pl¡ns " and together with the U,S. Parent Plans, the " Parent Plans "). Parent has made available
to Citrix the plan document, summary plan description, or summary of material terms of each material Non-U.S. Parent Plan.

(c) Each Parent Plan (and any related trust or other funding vehicle) has been administered in all material respeots in accordance with its terms and is
in compliance in all material respects with ERISA, the Code and all other applicable material Laws. Each of Parent and its Subsidiaries is in compliance in all
material respects with ERISA, the Code and all other material Laws applicable to the Parent Plans.

(d) None of the execution and delivery of this Agreement, the Loan Agreement and the Ancillary Agreements or the consummation of the Merger or
any other transaction contemplated hereby (alone or in conjunction with any other êvent, including any términation of employment) will (i) entitle any Parent
Employee to an increase in or right to receive any material compensation or benefit; (ii) accelerate the time ofpayment or vesting, ortrigger any payment or
funding, ofany material compensation or benefit or higger any other material obligation under any Parent Plan; or (iii) result in any breach or violation ofor
default under, or limit Parent's right to amend, modiff or terminate, any Parent Plan, except pursuant to applicable Law.

Section 5. 13 Labor Matters . Scbedule 5. l3 ofthe Parent Disclosure Letter lists each collective bargaining agreement that is applicable to the cunent
employees ofParent and its Subsidiaries to which Parent or any ofits Subsidiaries is a party, inoluding arrangements with works oounoils and other similar
employee
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representative bodies, under which the employees ofPa¡ent and its Subsidiaries will have outstanding rights or obligations on and following the Closing

(colleotively, the " Parent Employee Representativc Agreements "). Parent hæ nrade available to Citrix each Parent Employee Representative

Agreement. (a) There are no material shikes or lockouts with respect to any employees ofParent and its Subsidiaries pending, or to the Knowledge ofParent,

threatened; (b) there is no material union organizing effort pending or, to the Knowledge ofParent, threatened against Parent or any ofits Subsidiaries; (c) there is

no unfair labor praotice, material labor dispute (other than routine individual grievances) or material labor arbitration proceeding pending or, to Parent's

Knowledge, tfueatened against Parent or any of its Subsidiaries; and (d) there is no material slowdown, or work stoppage in effect or, to Parent's Knowledge,

threatened with respect to Parent or any ofits Subsidiaries, Parent and each ofits Subsidiaries conduots its business in oompliance in all material respects with all

applicable Laws with respect to labor relations, employment and employment practices, including occupational safety and health standards, terms and conditions of
employment, payment of wages, classifrcation of employees, immigration, visas, work status, pay equity and workers' compensation.

Section 5.14@.

(a) All material Tax Returns required to be filed by or with respect to Parent or any ofits Subsidiaries, as applicable, have been filed when due (taking

into account any extensions ofsuch due date), all such Tax Returns are true, correct and complete in all material respects, and Parent and its Subsidiaries have paid

(or have had paid on their behalf) all respective material Taxes due and owing (whether or not shown on any Tax Retum).

(b) Each ofParent and its Subsidiaries has withheld and paid all respective material Taxes required to have been withheld and paid in conneotion with

amounts paid or owing to any employee, independent contractor, oreditor, stockholder, or other third party.

(c) The unpaid Taxes ofParent and its Subsidiaries did not, as ofMarch 29, 2016, exceed the reserve for Tax liability (excluding any reserve for

deferred Taxes established to reflect timing differenoes between book and Tax income) set forth on the face ofthe linanoial statements included in the Parent SEC

Doouments (rather than in any notes thereto). Since March 29, 2016, neither Parent nor any ofits Subsidiaries has inourred any liability for Taxes outside the

ordinary course ofbusiness or otherwise inoonsistent with past custom and practice.

(d) There are (i) no examinations or audits ofany material Tax Retum ofParent or any ofits Subsidiaries in progress and (ii) no written notice ofa
claim or pending investigation has been received by Parent or any ofits Subsidiaries in the past three (3) years from any Govemmental Authority in any

jurisdiction where Parent or any ofits Subsidiaries do not file Tax Returns or pay Taxes that Parent or any ofits Subsidiaries is or may be subject to Taxes in that

jurisdiotion or may have a duty to file Tax Retums in that jurisdiction. Neither Parent nor any of its Subsidiaries has a permanent establishment or is resident for
Tax purposes outside of its jurisdiction or territory of incorporation or formation that would give rise to material Taxes with respect to Parent or its Subsidiaries.

(e) To the Knowledge ofParent and its Subsidiaries, no Action is pending or has been threatened against or with respeot to Parent or any ofits
Subsidiaries in respect ofany Tax. No deficiency ofmaterial Taxes in respect ofParent or any ofits Subsidiaries has been asserted in writing as a result ofany
audit or examination by any Governmental Authority that is not adequately reserved for in the financial statements included in the Parent SEC Documents in
accordance with GAAP or has not been otherwise resolved or paid in full.

(f Neither Parent nor any ofits Subsidiaries has entered into any "listed transaction" within the meaning ofTreasury Regulations section L601 I-4.

(g) To the Knowledge ofParent, none ofPæent, Merger Sub or their respective Subsidiaries has taken or agreed to take any action that would (and

none of them is aware of any faots, agreement, plan or other circumstance that would) prevent either the Merger or the Separation from qualiSing as a

"reorganization" within the meaning ofSection 368(a) ofthe Code or otherwise prevent the Tax-Free Status ofthe Extemal Transactions.
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(h) There are no material Tax Encumbrances on Parent or any ofits Subsidiaries (other than Permitted Encumbrances).

(i) Neither Parent nor any ofits Subsidiaries has distributed stock ofanother Person or had their stock distributed by another Person in a transaction

that was intended to be governed in whole or in part by Section 355 of the Code (i) in the two (2) years prior to the date of this Agreement or (ii) in a distribution

that could otherwise constitute part of a "plan" or "series of related transactions" (within the meaning of Section 355(e) of the Code) in connection with the Merger.

O Neither Parent nor any ofits Subsidiaries is a party to, is bound by or has any obligation under any material Tax sharing, Tax allocation or Tax

indemnity agreement or similar contract or arrangement (inoluding any advanoe pricing agreement, closing agreement or other agreement relating to Taxes with

any Governmental Authority) other than (i) commercial agreements entered into in the ordinary course ofbusiness, the principal purpose ofwhich is not related to

Taxes and (ii) the Tax Matters Agreement. Neither Parent nor any of its Subsidiaries hæ any Liability for Taxes of any Person (other than Parent or any of its

Subsidiaries) underTreasury Regulations section 1.1502-6 (or any similarprovision ofstate, local ornon-U.S. Law) or as atransferee or successor.

(k) Neither Parent nor any ofits Subsidiaries (nor any ofits respective predecessors) (i) is or was a "surrogate foreign corporation" within the meaning

of Section 787a@)Q)@) of the Code or is treated as a U.S. corporation under Seotion 7574þ) of the Code, or (ii) wæ created or organized in the United States

such that such entity would be taxable in the United States as a domestic entity pursuant to the dual charter provision ofTreasury Regulations seotion 301.7701-

5(a).

(l) Except as set forth on !gþgdg!çål.40lof the Parent Disolosure Letter, no entity classification election pursuant to Treasury Regulations section

301.7701-3 has been filed with respect to Parent or any ofits Subsidiaries.

(m) The representations and warranties set forth in this SçgüqLLLand, to the extent relating to Tax matters, $çç!¡99;!-p, constitute the sole and

exolusive representations and warranties ofParent regarding Tax matters.

Section 5.15 Parent Material Contracts .

(a) Schedule 5. l5la) ofthe Parent Disclosure Letter lists each ofthe following Contracts ofParent and its Subsidiaries (such Contracts being " Parent

Materi¡l Contracts ") that is in effect as of the date of this Agreement:

(i) Contracts for the purchase ofproducts or for the receipt ofservices, the performance ofwhich will extend over a period ofone (l) year or

more and which involved consideration or payments by Parent or any ofits Subsidiaries in excess of$250,000 in the aggregate during the calendar

year ended December 3 l, 201 5, or which require consideration or payments by Parent or any of its Subsidiaries in excess of $250,000 in the aggregate

during any future calendar year;

(ii) Contracts for the furnishing ofproducts or services by Parent or any of its Subsidiaries, the performance ofwhich will extend over a period

ofone (l) year or more and which involved consideration or payments to any Parent Entity in excess of$250,000 in the aggregate during the calendar

year ended December 31, 2015, or which require consideration or paynents to Parent or any ofits Subsidiaries in excess of$250,000 in the aggregate

during any future oalendar year;

(iii) Contracts conceming the establishment or operation of a partnership, joint venture or limited liability company;

(iv) Contracts (A) that (i) involve a settlement, standstill, co-eústence, consent to use or similar obligation ofParent or any ofits Subsidiaries to

any other Person or ofany othor Person to Parent or any ofits Subsidiaries relating to any claim or allogation ofinfringement, misappropriation or any
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other violation of Intellectual Property; (ii) grant Parent or any of its Subsidiaries a license to, option to, or right to use or exploit (inoluding by means

ofa covenant not to sue) Intellectual Property owned or controlled by any other Person that is material to the operation ofany ofthe businesses of
Parent or its Subsidiaries or (iii) assign Parent or any of its Subsidiaries Intellectual Property developed by any other Person that is material to the

operation ofany ofthe businesses ofParent or its Subsidiaries, or (B) under which Parent or any ofits Subsidiaries assigns or grants a license to,

option to, or right to use or exploit (including by means ofa covenant not to sue) any Intelleotual Property, except, in each case ofthe foregoing
clquses l,A) and @L (x) Contracts with customers entered into in the ordinary course of business (other than (i) any such Contracts that are Restrictive

Covenant Agreements, (ii) such Contraots the performance ofwhioh will extend over a period ofone (l) year or more and that have fees greater than

$250,000 in the aggregate during the calendar year ended December 31,2015, or whioh require consideration or payments to Parent or any ofits
Subsidiaries in excess of$250,000 in the aggregate during any frrture calendar year, or (iii) suoh Contracts that are entered into on forms ofContract
other than the applicable Parent Entity's standæd form of customer Contract without material modification of any provisions relating to any Parent

Intellectual Property), (y) off-the-shelf, commercially available and "shrink-wrapl'software licenses that have annual or total license fees ofless than

$250,000 in the three (3) years prior to the date hereofor Free or Open Source Software (other than any such licenses for software that are imbedded

or incorporated in a Pa¡ent Product) and (z) Contracts with former or cunent employees, independent contractors or consultants (collectively, other

than such Contracts excluded under the foregoing glgusgil[ðL, dyland (¿], the " Parent IP Contracts ");

(v) the lease agreements ofParent or any ofits Subsidiaries that pertain to eaoh paroel ofParent Leased Real Property;

(vi) Contracts for the fumishing of products or services by a Parent Entity to any Governmental Authority that are material to Parent's and its

Subsidiaries' business, taken as a whole;

(vii) Contracts containing (A) a covenant materially restricting the ability ofParent or any ofits Subsidiaries to engage in any line ofbusiness in

any geographic area or to compete with any Person, to market any product or to solicit customers; (B) a provision granting the other party "most

favored nation" status or equivalent preferential pricing terms; or (C) a provision granting the other party exclusivity or similar rights in respect ofthe
business ofParent or any ofits Subsidiaries;

(viii) indentures, credit agreements, loan agreements and similar instruments pursuant to which Parent or any of its Subsidiæies has or will inour

or assume any indebtedness for bonowed money or has or will guarantee or otherwise become liable for any suoh indebtedness ofany other Person in
excess of$250,000, other than any indentures, credit agreements, loan agreements or similar instruments between or among any ofParent and any of
its Subsidiaries; and

(ix) material Contracts under whioh there has been imposed an Encumbrance (other than a Permitted Encumbrance) on any of the assets,

tangible or intangible, ofParent or any ofits Subsidiaries.

(b) Parent has made available to Citrix true, complete and correct copies of each Parent Material Contract in effect on the date of this Agreement. Each

Parent Material Contract is valid and binding on Parent or one ofits Subsidiaries, as applioable and, to Parent's Knowledge, the counterparty thereto, and is in fi,lll

force and effect, subject to the effect ofany applicable bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other similar Laws relating to

or affecting creditors' rights generally and subject to the effect ofgeneral principles ofequity (regardless ofwhether considered in a proceeding at law or in equity),

except insofar as it has expired in accordance with its terms after the date hereof. Neither Parent nor any ofits Subsidiaries is in material breaoh of, or material

default under, any Parent Material Contract to which it is a party.
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Section 5. I ó fu¡i¡ry,1þ!_!þ[ç¡¡.

(a) (i) Parent and its Subsidiaries are conducting their businesses in compliance in all material respeots with Environmental Law; (ii) Parent and its

Subsidiaries have obtained and are in compliance in all material respects with all Environmental Permits that are necessary to conduct their businesses as now

conducted or to own, lease or operate their assets and facilities; (iii) Parent and its Subsidiaries have not, to Parent's Knowledge, Released any Hazardous Materials

that require any material Remedial Action pursuant to Environmental Law; and (iv) there is no Action pending or, to Parent's Knowledge, threatened, against

Parent or against any of its Subsidiaries that relates to any violation or alleged violation of, or any Liability or alleged Liability under, any Environmental Law that

would reasonably be expected to result in a material cost or obligation to Parent's and its Subsidiaries' businesses.

(b) Notrvithstanding anything in this Agreement to the contrary, the representations and warranties contained in Section 5.04 , and, as such relates to

oocupational health and safety standards, Sectio¡ 5.13 and in this Seçlig!.!.Care the only representations and warranties being made by Parent in this Agreement

with respect to compliance with or Liability under Environmental Laws or Environmental Permits or with respect to any environmontal, health or safety matter

related in any way to the businesses ofParent and its Subsidiaries, the Parent Leased Real Property or the Parent Owned Real Property.

Section5.l7.Thereisnoshareholderrightsplan,..poisonpill,''antitakeoverplanorothersimilar
device in effect, to whioh Parent or any ofits Subsidiaries is a party or otherwise bound. No "fair price," "moratorium," "control share acquisition," "business

combination" or other similæ antitakeover Law applicable to Parent or Merger Sub enacted under the Law of any jurisdiction applies to this Agreement, the Merger

or the other transactions contemplated hereby.

Section5.l8@.TheParentBoardhasreceivedtheopinionofRBcCapitalMarkets,LLCastothefairness,froma
financial point of view, to Parent of the Aggregate Merger Consideration to be paid by Parent pursuant to this Agreement.

Section 5.19 B¡gkçf.L. No broker, finder or investment banker is entitled to any brokerage, finder's or other fee or commission in connection with the

transactions contemplated by this Agreement, the Loan Agreement or the Ancillary Agreements based upon arrangements made by or on behalfofParent or any of
its Subsidiaries for which any of the Retained Citrix Entities would be liable.

Section5,2o@.

(a) EXCEPT AS EXPRESSLY SET FORTH IN THIS ARTICLE V OR IN T}IE SEPARATION AGREEMENT, THE LOAN AGREEMENT OR

THE ANCILLARY AGREEMENTS, AND EXCEPT IN THE CASE OF FRAUD WITH RESPECT TO TIIE MATTERS SPECIFICALLY ADDRESSED IN
THIS ARTICLE V OR IN THE SEPARATION AGREEMENT, T}IE LOAN AGREEMENT OR TFIE ANCILLARY AGREEMENTS, AND
NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, NONE OF PARENT, MERGER SIJB OR THEIR RESPECTIVE REPRESENTATIVES

MAKES OR HAS MADE ANY REPRESENTATION OR WARRANTY; EXPRESS OR IMPLIED, AT LAW OR IN EQUITY, IN RESPECT OF THE
TRANSACTIONS CONTEMPLATED FMREBY OR ANY OF TI{EIR BUSINESSES OR THEIR SUBSIDIARIES. NOTWITHSTANDINC ANYTHING
FIEREIN TO THE CONTRARY, EXCEPT AS EXPRESSLY SET FORTH IN THIS NELE V OR IN THE SEPARATION AGREEMENT, THE LOAN

AGREEMENT OR THE ANCILLARY AGREEMENTS, AND EXCEPT IN THE CASE OF FRAUD WITH RESPECT TO THE MATTERS SPECIFICALLY
ADDRESSED IN THIS ABTJETEILOR IN THE SEPARATION AGREEMENT, THE LOAN AGREEMENT OR THE ANCILLARY AGREEMENTS,

PARENT, MERGER SUB AND TI{EIR RESPECTIVE REPRESENTATIVES HAVE NOT MADE ANY REPRESENTATION OR WARRANTY, E)GRESS

OR IMPLIED, AT LAW OR IN EQUITY, WITH RESPECT TO (I) MERCFIANTABILITY OR FITNESS FOR ANY PARTICI]LAR USE OR PTJRPOSE AND

ALL OTHER WARRANTIES ARISING UNDER THE LINIFORM COMMERCIAL CODE (OR SIMILAR LAWS); (ID TrD OPERATION OF THEIR

BUSINESSES AFTER THE CLOSING; OR (IID THE PROBABLE SUCCESS, PROFITABILITY OR PROSPECTS OF THEIR BUSINESSES AFTER THE

CLOSING, AND ANY SUCH REPRESENTATION OR WARRANTY IS FIEREBY EXPRESSLY DISCLAIMED.
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(b) EXCEPT AS EXPRESSLY SET FORTH IN THIS ARTICLE V OR IN THE SEPARATION AGREEMENT, THE LOAN AGREEMENT OR

THE ANCILLARY AGREEMENTS, AND EXCEPT IN T}IE CASE OF FRAUD WITH RESPECT TO THE MATTERS SPECIFICALLY ADDRESSED IN
THIS ARTICLE V OR IN TFIE SEPARATION AGREEMENT, THE LOAN AGREEMENT OR TFIE ANCILLARY AGREEMENTS, AND
NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, NONE OF PARENT, MERGER SUB, OR THEIR RESPECTIVE REPRESENTATIVES
WILL HAVE OR BE SUBJECT TO ANY LIABILITY OR INDEMNIFICATION OBLIGATION TO CITRIX, ITS REPRESENTATIVES OR TO ANY OTHER

PERSON RESULTING FROM THE DISTzuBUTION TO CITRIX, SPINCO, OR THEIR REPRESENTATIVES, OR CITRIX'S, SPINCO'S OR THEIR
REPRESENTATIVES' USE OF, ANY INFORMATION RELATING TO THE BUSINESSES OF PARENT AND ITS SLTBSIDIAzuES, INCLT'DING ANY
PROJECTIONS, FORECASTS, BUSINESS PLANS, BLIDGETS, COST ESTIMATES OR OTFIER MATERIAL MADE AVAILABLE TO CITRIX OR ITS

REPRESENTATIVES, WHETHER ORALLY OR IN WRITING, IN CERTAIN "DATA RQOMS,'' MANAGEMENT PRESENTATIONS, FLTNCTIONAL
.BREAK.OUT'' DISCUSSIONS, "EXPERT SESSIONS," DILIGENCE CALLS QR MEETINGS, RESPONSES TO QUESTIONS SUBMITTED ON BEHALF
OF CITRIX, OR ITS REPRESENTATIVES OR IN ANY OTIIER FORM IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED BY THIS

AGREEMENT

ARTICLE VI
CONDUCT OF BUSINESS PENDING THE MERGER

Section 6.01 Conduct of SpinCo Business Pendiqg lhe Merger. From the date of this Agreement and until the earlier of the Closing Date and the date

on which this Agreement is terminated pursuant to Sgglig4lql, except as set forth on lghgdÉQlof the Citrix Disclosure Letter, except for the Internal

Reorganization, the Contribution, the Distribution and the other transactions contemplated or required by this Agreement, the Separation Agreement, the Loan
Agreement, the Ancillary Agreements or applicable Law, and except as Parent shall otherwise consent to in writing (such consent not to be unreasonably withheld,

conditioned or delayed), (a) Citrix shall, and shall cause its Subsidiaries to, use commercially reasonable efforts to (i) conduct the SpinCo Business in the ordinary

course in all material respects; and (ii) preserve intact in all material respects the business organization, assets and technology ofthe SpinCo Business, including by

using commercially reasonable efforts to (x) keep available the services ofthe SpinCo Employees and (y) preserve the goodwill and current relationships ofthe
SpinCo Business with customers, suppliers and other Persons with whioh the SpinCo Business has business relations; and (b) Citrix shall not, and shall cause its

Subsidiaries not to, to the extent relating to the SpinCo Business and excluding the Excluded Assets and Excluded Liabilities:

(i) (A) issue, sell, pledge or dispose of; @) grant an Enoumbranoe on or permit an Encumbrance to exist onl or (C) authorize the issuance, sale,

pledge or disposition of, or granting or placing ofan Encumbrance on, any shares ofany class ofcapital stock, or other ownership interests, ofany of
. the Transferred Subsidiaries, or any options, warrants, convertible seourities or other rights of any kind to acquire any shares of such capital stock, or

any other ownership interest (including any phantom interest) ofany ofthe Transferred Subsidiaries;

(ii) (A) sell, pledge or dispose of; (B) grant an Encumbrance on or permit an Encumbiance to exist on; or (C) authorize the sale, pledge or

disposition of, or granting or placing ofan Encumbrance on, any material assets ofthe SpinCo Business, except (l) in the ordinary cowse ofbusiness
and consistent with past practice; (2) dispositions ofobsolete or worn-out æsets that are no longer useful in the operation or conduct ofthe SpinCo
Business; and (3) Encumbrances that are Permitted Encumbrances;

(iii) except as set forth in SgcÍqf,lf-, amend or restate the certificate of incorporation or bylaws (or similar organizational documents) of any

Transfened Subsidiary;

(iv) adjust, reclassify, combine, split, subdivide or redeem, or purohase or otherwise acquire, directly or indirectly, any capital stock ofa
Transferred Subsidiary;

(v) (A) acquire or dispose of (including by merger, consolidation or acquisition of stook or assets or any other business combination) any

corporation, partnership, other business organization or any division thereof; or @) make any loans or advances or capital contribution to, or
investment in, any Person other than a Transferred Subsidiary, except for travel advances to employees in the ordinary course ofbusiness consistent

with past practices;
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(vi) (A) grant any increase in the base salaries, target bonus opportunity, or other compensation or benefits payable by Citrix or its Affiliates
(including SpinCo and its Subsidiaries) to any of the SpinCo Employees; (B) adopt, terminate, accelerate the timing of payments or vesting under, or

otherwise materially amend or supplement, any SpinCo Plan; (C) enter into or amend any employment, consulting, change in control, retention,

severance or termination agreement with any SpinCo Employee; (D) issue any Citrix Stock Awards that are required under this Agteement to be

cancelled in connection with the receipt of a substitute award with respect to shares of Parent Common Stock; @) terminate the employment (other

than for cause) of or hire or promote any individual who is or will upon consummation of the Intemal Reorganization be an offtcer at the vice

president level or above ofSpinCo or its Subsidiaries; or (F) enter into a SpinCo Employee Representative Agreement; in eaoh oase, other than (l) as

required by Law; (2) as required by any SpinCo Plan, as in effect on the date hereof; or (3) except with respect to clause (,D) hereof, in the ordinary

course ofbusiness consistent with the past practices of Citrix or its Affiliates (inoluding in the context ofnew hires or promotions based on job

performance or workplaoe requirements, other than as restrioted by clause l,E) hereof or SgEllog.íQ-llhXyiü)I;

(vii) hire, transfer internally or otherwise alier the duties and responsibilities of any employee of Citrix and its Affiliates in a manner that would

affect whether such employee is or is not clæsified as a SpinCo Employee, except, in each case, (A) to the extent required by the Employee Matters

Agreement or (B) as described on SçhedÈ!g-ú0.!fh)&iÐ,@Lof the Citrix Disclosure Letter;

(viii) change any method of accounting or accounting practice or policy used by Citrix as it relates to the SpinCo Business, other than such

changes as are required by GAAP or a Governmental Authority;

(ix) other than in the ordinary course ofbusiness and consistent with past practice, (A) make any change (or file any such change) in any

method ofTax accounting or any annual Tax accounting period; (B) make, ohange or rescind æry Tax eleotion; (C) settle or compromise any Tax

liability or consent to any claim or assessment relating to Taxes; (D) file any amended Tax Return or claim for refund; (E) enter into any closing

agreement relating to Taxes; or (F) waive or extend the statute oflimitations in respect ofTaxes; in each case, to the extent that doing so would

reasonably be expected to result in a material incremental cost to Parent, SpinCo or any oftheir respective Subsidiaries;

(x) pay, discharge or satisfu any material claim, liability or obligation (absolute, aocrued, asserted or unasserted, contingent or otherwise), other

than the payment, discharge or satisfaction, in the ordinary course ofbusiness and consistent \¡/ith past practioe, ofliabilities reflected or reserved

against in the SpinCo Financial Statements or subsequently incuned in the ordinary course ofbusiness and consistent with past practice;

(xi) incur, guarantee or nssume or otherwise become responsible for any indebtedness for borrowed money other than (A) indebtedness solely

between or among Citrix Entities that will be repaid prior to the Distribution; and (B) letters of credit or similar arrangements entered into in the

ordinary course ofbusiness consistent with past praotice;

(xii) commence or settle any Action other than (i) in the ordinary course ofbusiness and oonsistent with past praotice or (ii) settlements not

involving any material obligations ofthe Transferred Subsidiaries following the Closing;

(xiii) other than in the ordinary course ofbusiness and consistent with past practice, enter into, extend, materially amend, cancel or terminate

any SpinCo Material Contract;

(xiv) (A) abandon, disclaim, sell, assign or grant any secwity interest in, to or under any material SpinCo Intellectual Property, including failing
to perform or cause to be performed all
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applicable filings, recordings and othor acts, or to pay or cause to be paid all required fees and Taxes, to maintain and proteot its interest in any

material SpinCo Intellectual Property; or @) grant to any third party any license, or enter into any covenant not to sue, with rospect to any material

SpinCo Intellectual Property, in each case, except for non-exclusive lioenses granted to customers in the ordinary course ofbusiness and consistent

with past practice and on the applicable Citrix Entity's standard form of customer Contraot without material modification of any provisions relating to

any SpinCo Intellectual Property;

(xv) tãil to exercise any rights of renewal with respeot to any material Transferred Leased Real Property that by lts terms would otherwise

expire;

(xvi) fail to maintain (with insurance companies substantially as financially responsible as its existing insurers) insurance in at least such

amounts and against at leæt such risks and losses as are consistent in all material respects with Citrix's past practice with respect to the SpinCo

Business;

(xvii) adopt a plan or agreement of complete or partial liquidation, dissolution, restructuring, recapitalization or other material reorganization;

(xviii) amend or modi$ the Intemal Reorganization or fail to implement the Intemal Reorganization consistent with its Steps Plan (as defined in

the Separation Agreement), except in each cæe as otherwise permitted under the terms of the Separation Agreement; or

(xix) announce an intention, enter into any formal or informal agreement or otherwise make a commitment, to do any of the foregoing.

(c) In addition, between the date ofthis Agreement and the Effective Time, Citrix shall cause each ofthe Transferred Subsidiaries to (i) prepare and

timely file all material Tax Retums that it is required to file; (ii) timely pay all Taxes shown to be due and payable on such Tax Returns; and (iii) promptly noti$
Parent ofany notice ofany Action or audit in respect ofany material Tax matters related to the Transfened Subsidiaries or the SpinCo Business (or any significant

developments with respect to ongoing Actions or audits in respect of such Tax matters).

Section6.02.FromthedateofthisAgreementanduntiltheearlieroftheClosingDateandthedate
on which this Agreement is terminated pursuant to $gg[g!Ql except as set forth on Sghgdglg.É.02-of the Parent Disclosure Letter, as contemplated or required

by this Agreement, the Loan Agreement, the Ancillary Agreements or applicable Law, and except æ Citrix shall otherwise oonsent to in writing (such consent not

to be unreasonably withheld, conditioned or delayed), (a) Parent shall, and shall cause its Subsidiaries to, use commercially reasonable efforts to (i) conduct its and

their businesses in the ordinary course in all material respects; and (ii) preserve intact in all material respects the business organization, assets and technology of
Parent and its Subsidiaries, including by using commercially reasonable efforts to (x) keep available the services ofParent's and its Subsidiaries' key employees

and (y) preserve the goodwill and current relationships ofParent and its Subsidiaries with customers, suppliers and other Persons with which they have business

relations; and (b) Parent shall not, and shall cause its Subsidiaries not to:

(i) (A) issue, sell, pledge or dispose of; (B) grant an Encumbrance on or permit an Encumbrance to exist on; or (C) authorize the issuanoe, sale,

pledge or disposition of, or granting or placing ofan Fncumbrance on, any shares ofany class ofcapital stock, or other ownership interests, ofParent

or any ofits Subsidiaries, or any options, wanants, convertible seourities or other rights ofany kind to acquire any shares ofsuch capital stock, or any

other ownership interest (inoluding any phantom interest) ofParent or any ofits Subsidiaries, other than, as applicable, (1) any suoh transaction by a

directly or indirectly wholly-owned Subsidiary of Parent which remains a direotly or indirectly wholly-owned Subsidiary of Parent after

consummation ofsuch transaotion; (2) issuance ofParent Stook Awards to employees in the ordinary course ofbusiness up to the aggregate amount

set forth on SgbEdglgjj2(þ)Glofthe Parent Disclosure Lettert (3) upon the exercise or settlement oî or as otherwise required by, any Pæent Stock

Awards granted pursuant to the Parent Stock Plans outstanding on the date ofthis Agreement and in accordance with their terms in effect on the date

ofthis Agreement; or (4) pursuant to the Parent Share Issuance;
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(ii) (A) sell, pledge or dispose of; (B) grant an Encumbrance on or permit an Encumbrance to exist on; or (C) authorize the sale, pledge or

disposition of, or granting or placing ofan Encumbrance on, ariy material assets ofthe businesses ofParent and its Subsidiaries, except (l) in the

ordinary course ofbusiness and consistent with past practice; (2) dispositions ofobsolete or worn-out assets that are no longer useful in the operation

or conduct ofthe business ofParent or its Subsidiaries; and (3) Encumbrances that are Permitted Enoumbrances;

(iii) amend or restate the certificate ofincorporation or bylaws (or similar organizational doouments) ofParent or any ofits Subsidiaries, except

for the Parent Charter Amendment;

(iv) declare, set aside, make or pay any dividend or other distribution, payable in cash, stock, property or otherwise, with respeot to any ofits
capital stock except for (A) the Speoial Dividend ( prpvided that (x) Parent will advise Citrix at least ten (10) days prior to any antioipated record date

and ex-dividend date on Nasdaq for the Parent Common Stock in respect of the Special Dividend and (y) in the event that the Distribution is in the

form ofan Exchange Offer, the ex-dividend date in the regular way market on Nasdaq for the Parent Common Stock in respect ofthe Special

Dividend shall not be during the averaging period used to determine the final exchange ratio in the Exchange Offer) and @) dividends or distributions

by any directly or indirectly wholly-owned Subsidiary ofParent;

(v) adjust, reolassi$, oombine, split, subdivide or redeem, or pwchase or otherwise acquire, directly or indireotly, any ofits capital stock;

(vÐ (A) acquire or dispose of (including by merger, consolidation or acquisition ofstook or assets or any other business combination) any

corporation, partnership, other business organization or any division, business unit or material assets thereofhaving a value in excess of$50'0 million

individually or in the aggregate ( ry¡i$g[that no such acquisition or disposition, whether alone or in combination, is signifioant to Parent such that

proforma financial statements would be required to be included in the Pæent Registration Statement under Regulation S-X); or @) make any loans or

advances or capital contribution to, or investment in, any Person other than Parent or a Subsidiary ofParent, except for travel advances to employees

in the ordinary course ofbusiness consistent with past practioes;

(vii) (A) grant any increase in the base salaries, target bonus opportunity, or other compensation or benefits payable by Parent or its Subsidiaries

to any of its employees; @) adopt, terminate, accelerate the timing of payments or vesting under, or otherwise materially amend or supplement, any

Parent Plans; (C) enter into or amend any employment, consulting, change in çontrol, retention, severanae or termination agreement with any Parent

Employee; (D) terminate the employment (other than for oause) of or hire or promote any individual who is an offìcer of Parent or its Subsidiaries at

the vice president level or above; @) hire any other employee of Parent and its AfTiliates, except as described on S.gbgCU!9-6..02(hXy!!)(EIof the

Parent Disolosure Letter; or (F) enter into any Parent Employee Representative Agreement, in each case, other than (l) as required by Law; (2) as

required by any Parent Plan, as in effect on the date hereof; or (3) in the ordinary course ofbusiness consistent with the past practices ofParent or its

Subsidiaries (including in the context of new hires or promotions based on job performance or worþlace requirements, other than as restrioted by

clsuseúDland@Ð;

(viii) change any method ofaccounting or accounting practice or policy used by Parent as it relates to the businesses ofParent and its

Subsidiaries, other than such changes as are required by GAAP or a Governmental Authorþ;

(ix) other than in the ordinary course ofbusiness ard consistent with past practice, (A) make any change (or file any such change) in any

method ofTax accounting or any annual Tax accounting period; @) make, change or rescind any Tax election; (C) settle or oompromise any Tax

liability or consent to any claim or assessment relating to Taxes; (D) file any amended Tax Return or claim
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for refund; (E) enter into any closing agreement relating to Taxes; or (F) waive or extend the statute oflimitations in respect ofTaxes; in each case, to

the extent that doing so would reasonably be expected to result in a material inoremental cost to CiFix or any ofits Subsidiaries;

(x) pay, discharge or satis$ any material claim, liability or obligation (absolute, accrued, asserted or unasserted, contingent or otherwise), other

than the payment, discharge or satisfaction, in the ordinary course ofbusiness and consistent with past practice, ofliabilities reflected or reserved

against in the financial statements set forth in the Parent SEC Documents or incurred in the ordinary course ofbusiness and consistent with past

praotice;

(xi) incur, guarantee or assume or otherwise become responsible for any indebtedness for borrowed money other than (A) indebtedness inourred

under Parent's cunent credit facilities; @) indebtedness solely between or among Parent and its Subsidiaries; (C) refinancing, replacements,

extensions and renewals ofexisting indebtedness entered into in the ordinary course ofbusiness consistent with pæt practice; and (D) letters ofcredit
or similar arrangements entered into in the ordinary course ofbusiness consistent with past practice;

(xii) commence or settle any Action other than in the ordinary course ofbusiness and consistent with past practice;

(xiii) other than in the ordinary course ofbusiness and oonsistent with past practice, enter into, extend, materially amend, cancel or terminate

any Parent Material Contract;

(xiv) (A) abandon, disolaim, sell, assign or grant any security interest in, to or under any material Parent Intellectual Property, including failing
to perform or cause to be performed all applioable filings, recordings and other acts, or to pay or cause to be paid all required fees and Taxes, to

maintain and protect its interest in any material Parent Intellectual Property; or (B) grant to any third party any license, or enter into any covenant not

to sue, with respect to any material Parent Intellectual Property, in each case, except for non-exclusive licenses granted to customers in the ordinary

course ofbusiness and consistent with past practice and on Parent's (or a Parent's Subsidiary's) standard form of customer Contract without material

modification ofany provisions relating to any Parent Intelleotual Property;

(xv) fail to exercise any rights ofrenewal with respect to any material Parent Leased Real Property that by its terms would otherwise expire

unless Parent (or, ifthe lessee is a Subsidiary ofParent, such Subsidiary) determines in good faith that a renewal would not be in the best interests of
Parent;

(xvi) fail to maintain (with insurance companies substantially æ financially responsible as its existing insurers) insurance in at least such

amounts and against at least such risks and losses as are oonsistont in all material respects with the past practice ofParent and its Subsidiaries; or

(xvii) announce an intention, enter into any formal or informal agreement or otherwise make a commitment, to do any of the foregoing.

(c) In addition, between the date ofthis Agreement and the Effective Time, Parent shall, and shall cause each ofits Subsidiaries to, (i) prepare and

timely ñle all material Tax Returns that it is required to file; (ii) timely pay all Taxes shown to be due and payable on such Tax Returns; and (iii) promptly notif,
Citrix of any notice of any Action or audit in respect of any material Tax matters (or any significant developments with respect to ongoing Actions or audits in
respect ofsuch Tax matters). 
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ARTICLE VII
ADDITIONAL AGREEMENTS

Section 7.01 RegistratiQn Stqtementp: Brox]¡, Qtatemenl: Schedulg TO .

(a) As promptly as reasonably practicable follou,ing the date hereof (and in the case ofthe frling ofthe Parent Registration Statement, the parties

hcreto shall use commercially reasonable efforts to aohieve the same by no later than September 15, 2016), to the extent such filings are required by applicable Law

in connection with the transactions contemplated by this Agreement, (i) -Citrix, SpinCo, Parent and Merger Sub shall jointly prepare, and Parent shall fìle with the

SEC, a proxy statement relating to the Parent Stockholder Approval (the " Proxy Statement ") and a registration statement on Form S-4 to register under the

Securities Act the Parent Share Issuance (the " Parent Registration Statement "), plqldglthat, in the event that the Distribution is accomplished by a One-Step

Spin-Off, the Parent Registration Statement may include a proxy statement/prospectus; (ii) Citrix, SpinCo, Parent and Merger Sub shall jointly prepare, and SpinCo

shall file with the SEC, a registration statement to register under the Securities Act or the Exchange Act, as applicable, the SpinCo Common Stock to be distributed

in the Distribution (the " SpinCo Registration Statement " and, together with the Parent Registration Statement, the " Registration Statements "); and (iii) if the

Distribution is effected in whole or in part as an exohange offer, Citrix shall prepare and file with the SEC, when and as required, a Schedule TO and other filings
pursuant to Rule l3e-4 under the Exchange Act (collectively, the " schedule TO "). Each ofCitrix, SpinCo, Parent and Merger Sub shall use its reasonable best

efforts to have the Registration Statoments filed with the SEC declared effective under the Securities Act or become effective under the Exchange Act, æ

applicable, as promptly as practicable after such filing, and Parent shall use its reasonable best efforts to cause the Prory Statement to be mailed to the holders of
Parent Common Stock as promptly as practicable following the date on whioh (i) the Parent Registration Statement is declared effeotive by the SEC; or (ii) in the

event that the Distribution is accomplished by an Exchange Offer, the date on which Parent files with the SEC a definitive proxy statement, following conftrmation

from the staffofthe SEC (whether orally or in writing) that the comment process with respeot to the Proxy Statement, ifany, has concluded, and, ifrequired by the

SEC as a condition to the mailing of the Proxy Statement, the date on which the Parent Registration Statement is declared effective. Each of Parent and Citrix shall

also take any action (other than qualifying to do business in any jurisdiction in which it is not now so qualified) required to be taken under any applicable state

securities Laws in connection with, in the case of Parent, the Parent Share Issuance and, in the case of Citrix, the issuance of the SpinCo Common Stock in the

Distribution and, if applicable, the exchange of SpinCo Common Stock pursuant to an exchange offer, The parties hereto shall cooperate in preparing and filing
with the SEC the Proxy Statement, the Registration Statements, the Schedule TO and any necessary amendments or supplements thereto. Parent and Merger Sub

shall fumish all information conceming Parent and the Parent Entities, and Citrix and SpinCo shall furnish all information concerning Citrix, the SpinCo Business

and the Transfened Subsidiaries, as may be reasonably requested by the other parties hereto in conneotion with the preparation, filing and distribution ofthe Proxy

Statement, the Registration Statements, the Schedule TO and any necessary amendments or supplements thereto. None of the Proxy Statement, the Registration

Statements, the Schedule _TO nor any amendment or supplement thereto shall be filed or mailed to stockholders without the written consent of all ofthe parties

hereto (such consent not to be unreasonably withheld, conditioned or delayed).

(b) The Proxy Statement shall (i) state that the Parent Board has approved this Agreement and the transaotions contemplated hereby, approved and

declared advisable the Parent Charter Amendment and approved the Parent Share Issuance; and (ii) include thc Parent Rçcommendation (except to the extent that

Parent effects a Change in the Parent Recommendation in accordance with Section 7.03(ô ). The Proxy Statement shall further state that approval ofthe Parent

Charter Amendment and the New Parent Stock Plan are not conditions to the closing of the Merger and the other hansactions oontemplated hereby, including the

Parent Share Issuance.

(c) Parent and Citrix, as applicable, shall advise the other promptly after receiving oral or written notice of (i) the time when a Registration Statement

has become effective or any supplement or amendment to the Proxy Statement or a Registration Statement has been filed; (ii) the issuance of any stop order;

(iii) the suspension of the qualification for offering or sale in any jurisdiotion of the Parent Common Stock issuable in connection with the Merger or the SpinCo

Common Stock issuable in connection with the Distribution; or (iv) any oral or written request by the SEC for amendment of the Prory Statement, a Registration

Statement or the Sohedule TO or SEC comments thereon or requests by the SEC for additional information. Parent and Citrix shall promptly provide each other

with copies of any written communication from the SEC with respect to the Proxy Statement, the
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Registration Statements or the Schedule TO and shall cooperate to prepare appropriate responses thereto (and will provide eaoh other with copies of any such

responses given to the SEC) and make such modifications to the Proxy Statement, the Registration Statements and the Schedule TO as shall be reasonably

appropriate.

(d) If, at any time prior to the Effective Time, any event or circumstance shall be discovered by a party hereto that should be set forth in an amendment

or a supplement to a Registration Statement, the Proxy Statement or the Schedule TO so that any such document would not include any misstatement of a material

fact or fail to state any material fact necessary to make the statements therein, in light of the circumstanoes under which they were made, not misleading, such party

shall promptly inform the other parties hereto and the parties hereto shall cause an appropriate amendment or supplement describing such information to be

promptly filed with the SEC and, to the extent required by Law, disseminated to stockholders.

(e) In connection with the filing ofthe Registration Statements and other SEC filings contemplated hereby, each ofCitrix and Pa¡ent shall use its

reasonable best efforts to (i) cooperate with the other party to prepare pro forma financial statemsnts that comply with the rules and regulations ofthe SEC to the

extent required for suoh SEC filings, including the requirements ofRegulation S-X; and (ii) provide and make reasonably available upon reasonable notice the

senior management employees of the other party to discuss the materials prepared and delivered pursuant to this lçSliaú.l]{El.

(f) To the extent required to be included in the Parent Registration Statement, Citrix shall use its reasonable best efforts to, as promptly as practicable

after the end ofany fiscal quarter, prepare and furnish to Parent copies ofoombined financial statements ofthe SpinCo Business as ofand for the periods ending on

any fiscal quarterly and annual periods ending after the date ofthis Agreement and prior to the Closing Date (including the combined financial statements for the

corresponding period in the preceding year), in each case together with the notes thereto, and prepared ûom the books and records ofCitrix and its Subsidiaries and

in accordance with GAAP, with no exception or qualifioation thereto, applied on a consistent basis through the periods involved (except as may otherwise be

required under GAAP) and the rules and regulations of the SEC, including the requirements of Regulation S-X. In the cæe of any suoh combined financial

statements ofthe SpinCo Business for any fiscal year, Citrix shall use its reasonable best efforts to ensure that such finanoial statements shall be audited and

accompanied by a report ofthe independent auditors for the SpinCo Business. In the case ofany such combined financial statements ofthe SpinCo Business for
any quarterly period, Citrix shall use its reasonable best effoús to ensure that such finanoial statements shall be reviewed by the independent auditors for the

SpinCo Business. Citrix will use reasonable best efforts to procure, at its expense, the delivery ofthe consents ofits independent auditors required to be filed with
the Registration Statements.

Section7.02@.Parentshalltakealllawñ¡lactiontocall,givenoticeo{,conveneandholdameetingofitsstockholders
(the " Parent Stockholders' Meeting ") as promptly as practicable fotlowing the date on whioh the SEC clears (whether orally or in writing) the Proxy Statement

and, ifrequired by the SEC as a condition to the mailing ofthe Proxy Statement, the Parent Registration Statement is declared effective, for the purpose of
obtaining the Parent Stockholder Approval (and no other matters, except for a proposal to adjourn the meeting to solicit additional proxies to obtain the Required

Parent Stockholder Vote, ifnecessary, and any other proposal required by applicable Law, shall be considered or voted upon at the Parent Stockholders' Meeting

without Citrix's prior written consent). Parent agrees that the obligation ofParent to call, give notice of, convene and hold the Parent Stockholders'Meeting shall

not be limited or othenwise affected by (a) the commencement, disclosure, announcement or submission to Parent or its stockholders of any Competing Parent

Transaction; or (b) any Change in the Parent Recommendation. Subject to$çg!!qA03fdl, Parent shall solicit from its stockholders proxies in favor of the Parent

Stockholder Approval and shall take all other action reasonably necessary or advisable to seoure the Parent Stockholder Approval. Parent agrees that it shall not,

prior to the termination ofthis Agreement, submit to a vote ofthe stockholders ofParent any Competing Parent Transaction or Competing Parent Transaction

Agreement (in either case, whether or not a Superior Proposal) prior to the vote ofParent's stockholders to obtain the Parent Stockholder Approval.

Section 7.03 No Solicitation of Transactions .

(a) Parent agrees that neither it nor any ofits Subsidiaries shall, and that it shall cause each ofits Representatives not to, directly or indirectly, (i)-
solicit, initiate or knowingly encourage (including by way of
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furnishing nonpublic information), or take any other action to knowingly facilitate, any inquiries or the making ofany proposal or offer (including any proposal or

offer to Parent's stockholders), with respect to any Cornpeting Parent Transaction; (ii) enter into, maintain, oontinue or otherwise engage or participate in any

discussions or negotiations with any .Person in furtherance of such inquiries or to obtain a proposal or offer with respect to a Competing Parent Transaction;

(iii) agree to, approve, endorse, recommend or consummate any Competing Parent Transaction; (iv) enter into any Competing Parent Transaotion Agreement; (v)

take any action to approve a third party becoming an "interested stockholder", or to approve any transaction, for purposes ofSection 203 ofthe DGCL; or (vi)

resolve, propose or agree, or authorize any Representative, to do any ofthe foregoing. Parent acknowledges and agrees that the doing ofany ofthe foregoing by

Parent or any of its Subsidiaries or Representatives shall be deemed to be a breaoh by Parent of this Sçction 7.03(a) . Parent shall, and shall cause its

Representatives to, immediately cease and aause to be terminated all existing discussions or negotiations with any Persons (other than Citrix and its Affiliates)
conducted prior to the execution ofthis Agreement by Parent or any ofits Representatives with respect to any Competing Parent Transaction. Pæent shall not, and

shall not permit any ofits Representatives to, release any third party from, or waive any provision of, any confidentiality or standstill agreement to which it or one

of its Affiliates is a party in connection with a Competing Parent Transaction: ryldgflthat Parent shall be permitted to grant a waiver of any standstill agreement,

in response to a bona Jide unsolicited request for such waiver from the counterparty thereto, to permit a oonfidential proposal for a Competing Parent Transaction to

be made to the Parent Board ifthe Parent Board determines, in its good faith judgment (after consulting with outside legal counsel), that the failure to take such

action would be a breaoh ofthe Parent Board's fiduciary duties under applicable Law. Parent shall promptly request each Person (other than Citrix and its

Affrliates) that has heretofore executed a confidentiality agreement with Parent in connection with such Person's consideration ofa Competing Parent Transaction

(whether by merger, acquisition of stock or assets or otherwise), to retum (or if permitted by the applicable confidentiality agreement, destroy) all information

required to be returned (or, if applicable, destroyed) by suoh Person under the terms ofthe applicable confidentiality agreement.

(b) Parent shall promptly (and in any event within twenty-four (24) hours after Parent attains knowledge thereof) notifr Citrix, orally and in witing,
after the receipt by Parent or any ofits Representatives ofany proposal, inquiry, offer or request (or any amendment thereto) with respôct to a Competing Parent

Transaction, including any request for discussions or negotiations and any request for information relating to Parent or any ofits Affiliates in connection therewith

or for access to the business, properties, assets, books or records ofParent or any ofits Affiliates with respect thereto. Such notice shall indioate the idontity ofthe
Person making such proposal, inquiry, offer or request and a description ofsuch proposal, inquiry, offer or request, including the material terms and conditions (if
any) ofsuch proposed Competing Parent Transaction, and Parent shall promptly (and in any event within twenty-four (24) hours after receipt by Parent) provide to

Citrix copies of any written materials received by Parent in connection with any ofthe foregoing, Parent agrees that it shall keep Citrix reasonably informed ofthe
status and material details of(including discussions with respect to or amendments or proposed amendments to) (i) any such proposal, inquiry, offer or request; and

(ii) any information requested of or provided by Parent pursuant to Section 7.03(c) . Parent shall provide Citrix with at least forty-eight (48) hours prior notice of
any meeting ofthe Parent Board at which the Parent Board is reasonably expected to consider any proposal, inquiry, offer or request with respect thereto (or any

lesser advance notice otherwise provided to members ofthe Parent Board in respect ofsuoh meeting). Parent agrees that it shall substantially simultaneously

provide or make available to Citrix any nonpublic information conceming Parent that may be made available pursuant to Section 7.03(c) to any other Person in

response to any such proposal, inquiry, offer or request (or any amendment thereto) unless such information has previously been provided or made available by

Parent to Citrix.

(c) Notwithstanding anything to the contrary in this þlL!S101, at any time prior to the receipt of the Required Parent Stockholder Vote, Parent

may fumish information to, and enter into discussions and negotiations with, a Person who has made an unsolicited written, bonafide proposal or offer with respect

to a Competing Parent Transaction that did not arise or result from a breach ofthis Section 7.03 i{, prior to ñrrnishing such information and entering into such

discussions, the Parent Board has (i) determined, in its good faithjudgment (after consulting with a financial advisor ofnationally recognized reputation and

outside legal counsel) that such proposal or offer constitutes, or is reasonably likely to lead to, a Superior Proposal; and, after consulting with outside legal counsel,

that the failure to furnish such information to, or enter into such discussions with, the Person who made suoh proposal or offer would be a breach ofthe Parent

Board's fìduciary duties under applicable Law; (ii) provided written notice to Citrix of its intent to furnish information or enter into discussions with suoh Person

prior to taking the first ofany such action with respect to any given Person; and (iii) obtained from such Person an
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Acceptable Confidentiality Agreement (it being understood that an Acceptable Confidentiality Agreement and any related agreements shall not include any

provision granting such Person exclusive rights to negotiate with Parent or having the effect ofprohibiting Parent from satisfying its obligations under this

Agreement) and, immediately upon its execution, delivered to Cihix a copy of such Acceptable Conftdentiality Agreement.

(d) Except as set forth in this SgçtlpglQ3ldl, neither the Parent Board nor any committee thereof shall (i) withdraw, qualifr, modi$, amend or fail

to make, or propose publicly to withdraw, quali$, modiff or amend the Parent Recommendation; (ii) make any public statement inconsistent with the Parent

Recommendation; or (iii) approve or adopt, or recommend the approval or adoption o{ or publioly propose to approve or adopt, any Competing Parent Transaotion

(any of the actions described in (i), (ii) or (iii), a " Change in the Parent Recommendation "). Notrvithstanding the foregoing, if at any time prior to the receipt of
the Required Parent Stookholder Vote, in response to the receipt of an offer or proposal with respect to a Competing Parent Transaction that did not arise or result

from a breach of this ggçglggL1þor in response to an Intervening Event, the Parent Board determines in its good faith judgment (after consulting with outside

legal counsel), that the failure by the Parent Board to rnake a Change in the Parent Recommendation would be a breach ofits fiduciary duties under applicable Law

and with respect to an offer or proposal, after consulting with a finançial advisor ofnationally recognized reputation and outside legal counsel, that suoh offer or

proposal constitutes a Superior Proposal, the Parent Board may, with respect to such Superior Proposal or Intervening Event, make a Change in the Parent

Recommendation; p¡gyidgd-, howev,er , that the Parent Board shall not be entitled to exercise its right to make a Change in the Parent Recommendation pursuant to

this $eç!qf;Ql(!! unless:

(i) Parent has provided written notice to Citrix advising Citrix that the Parent Board has received a Superior Proposal or that an Intervening

Event has occurred promptly after the Parent Board determines to makg a Change in the Parent Recommendation in response to a Superior Proposal or

Intervening Event, stating that the Parent Board intends to make a Change in the Parent Recommendation and describing the material terms and

conditions ofsuch Superior Proposal or the material facts and circumstances ofsuch Intervening Event; and

(ii) Citrix does not, within five (5) Business Days of receipt of such notice required by Section 7.031ô(i) (the " Notice Period "), make a

written offer or proposal to revise the terms ofthis Agreement (any such offer, a " Revised Transaction Proposal ") in a manner that the Parent

Board determines in its good faith judgment, after consulting with a finanoial advisor ofnationally recognized reputation and outside legal counsel, to

be at least as favorable to Parent's stockholders as such Superior Proposal or, in the case ofan Intervening Event, after consulting with outside legal

counsel, permits the Board (consistent with its fiduciary duties under applicable Law) to not make a Change in the Parent Board Recommendation;

plovldgú, howeyer , that, during the Notice Period, Parent shall negotiate in good faith with Citrix (to the extent Citrix desires to negotiate) regarding

any Revised Transaction Proposal; and @i4gl, furtþer , that any amendment to the terms of such Superior Proposal or any material ohange to the

facts and ciroumstances ofthe Intervening Event during the Notice Period shall require a new written notice from Parent desoribing such amendment

or material change and an additional three (3) Business Day Notice Period that satisfies this Sçglte!ru3(O(il, including with respect to Parent's

obligations to negotiate in good faith with Citrix.

(e) Any disclosure that the Parent Board may be required to make under applicable Law (including to the extent the Parent Board determines in its

good faithjudgment, after consultation with outside legal counsel, that the failure to make such disclosure would be a breach ofits fiduciary duties under applicable

Law) with respect to the receipt ofa proposal or offer with respect to a Competing Parent Transaction or under Item l0l2(a) ofRegulation M-A or Rule l4d'9 or

Rule l4e-2(a) promulgated under the Exohange Act will not constitute a violation of this SgEli4ZJll; pfgyidgÄ, hpwpver , that neither the Parent Board nor any

committee thereof shall (i) make a Change in the Parent Recommendation in connection with such disclosure unless permitted by Sgction 7.0?lÔ and (ii) any

public statement made that relates to a Competing Parent Transaction shall be deemed to be a Change in the Parcnt Recommendation unless the Parent Board

references or otherwise reafñrms the Parent Reoommendation in such public statoment (it being understood that any "stop, look and listen" communication by or

on behalfofParent pursuant to Rule 14d-9(f) shall not be considered a Change in the Parent Recommendation). Any Change in the Parent Recommendation shall

not change the approval ofthe Parent Board for purposes ofcausing any state takeover statute or other stato Law to be inapplicable to the transactions contemplated

by this Agreement.
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(f) Citrix agrees that neither it nor any of its Subsidiaries shall, and that it shall cause each of its Representatives not to, directly or indirectly,
(i) solicit, initiate or knowingly encourage (including by way of fumishing nonpublic information), or take any other action to lnowingly facilitate, any inquiries or

the making ofany proposal or offer (including any proposal or offer to Parent's stockholders), with respect to any Competing SpinCo Transaction; (ii) enter into,

maintain, continue or otherwise engage or participate in any discussions or negotiations with any Person in furtherance ofsuch inquiries or to obtain a proposal or

offer with respeot to a Competing SpinCo Transaction; (iii) agree to, approve, endorse, recommend or consummate any Competing SpinCo Transaotion; (iv) enter

into any Competing SpinCo Transaction Agreement; or (v) resolve, propose or agree, or authorize any Representative to do any ofthe foregoing. Citrix
acknowledges and agrees that the doing ofany ofthe foregoing by Citrix or any ofits Subsidiaries or Representatives shall be deemed to be a breach by Citrix of
this Section 7.03(fl . Citrix shall, and shall cause its Representatives to, immediately cease and cause to be terminated all existing discussions or negotiations with
any Persons (other than Parent and its Afüliates) conducted prior to the exeoution ofthis Agreement by Citrix or any ofits Representatives with respect to any

Competing SpinCo Transaction, Citrix shall not, and shall not permit any of its Representatives to, release any third party ûom, or waive any provision of, any

confidentiality or standstill agreement to which it or one of its Affiliates is a party in conneotion with any Competing SpinCo Transaction. Cihix shall promptly

request each Person (other than Parent and its Affiliates) that has heretofore exeouted a confidentiality agreement with Citrix in connection with such Person's

consideration ofany Competing SpinCo Transaction (whether by merger, acquisition ofstock or assets or otherwise), to retum (or ifpermitted by the applicable

confidentiality agreement, destroy) all information required to be retumed (or, ifapplicable, destroyed) by such Person under the terms ofthe applioable

confidentiality agreement. Citrix shall promptly (and in any event within twenty-four (24) hours after Citrix attains knowledge thereof) notifu Parent, orally and in

writing, after the receipt by Citrix or any of its Representatives of any proposal, inquiry, offer or request (or any amendment thereto) with respect to a Competing

SpinCo Transaction, including any request for discussions or negotiations and any request for information relating to Citrix or any of its Affiliates with respeot to

the SpinCo Business, or for access to the business, properties, assets, books or records ofCitrix or any ofits Affiliates with respect to the SpinCo Business.

Section 7. 04 Açsgssjqbl@gLb.

(a) From the date ofthis Agreement until the Closing, upon reasonable notice, Citrix shall use its reasonable best efforts to (i) afford Parent and its

authorized Representatives reasonable access to the offices, properties and books and records ofthe SpinCo Business; and (ii) furnish to the authorized

Representatives of Parent such additional available information regarding the SpinCo Business (or copies thereof), as Parent may from time to time reæonably

request; orovid,ed that (x) any such access or furnishing of information shall be conducted at Parent's expense, during normal business hours, under the supervision

ofCitrix's personnel and in such a manner as not to unreasonably interfere with the normal operations ofthe SpinCo Business; (y) all requests for access pursuant

to this SçgL!qLQ4(4L shall be made in writing and shall be direoted to and coordinated with a person or persons designated by Citrix in writing; and (z) Pæent

shall not, and shall cause its Representatives not to, oontact any ofthe employees, customers, distributors or suppliers ofany Citrix Entity in connection with the

transactions contemplated by this Agreement, the Loan Agreement, the Separation Agreement and the Anoillary Agreements, whether in person or by telephone,

mail, or other means of communication, without the prior written authorization of Citrix (not to be unreasonably withheld, conditioned or

delayed). Notwithstanding anything to the contrary in this Agreement, Citrix shall not be required to provide any access or disclose any information to Parent or its

Representatives if such disclosure would reasonably be expected to (A) jeopardize, or result in a loss or waiver o{ any attorney-client or other legal privilege;

(B) contravene any applioable Law, fiduciary duty or agreement; or (C) result in the loss ofproteotion ofany proprietary information or Trade Secrets ofany Citrix
Entity. When accessing any of Citrix's properties, Parent shall, and shall cause its Representatives to, comply with all of Citrix's security requirements for the

applicable property; nrovided that Citrix shall give notice to Parent of the fact that it is withholding such access or information pursuant to çþgg5¿1þ!, lB) or (Ç)

of this gg¡i4L,!(4!and thereafter Citrix and Parent shall use their respective commercially reasonable efforts to cause such access or information, as applioable,

to be provided, or made available, in a manner that would not reasonably be expected to jeopardize suoh privilege, contravene such applicable Law, fiduciary duty

or agreement, or result in any loss ofsuch protection ofproprietary information. Notv¡ithstanding anything to the contrary in this Agreement, in no event shall

Citrix be required to provide any information relating to any Excluded Assets or Excluded Liabilities.
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(b) From the date ofthis Agreement until the Closing, upon reasonable notice, Parent shall use its reasonable best efforts to (i) afford Citrix and its

authorized Representatives reasonable access to the offices, properties and books and records ofthe businesses ofParent and its Subsidiaries; and (ii) furnish to the

authorized Representatives ofCitrix such additional available information regarding the businesses ofParent and its Subsidiaries (or copies thereof), as Citrix may

from time to time reasonably request;lfe{idglthat (x) any such access or fumishing of information shall be oonducted at Citrix's expense, during normal business

hours, under the supervision ofthe personnel ofParent or its Subsidiaries and in such a manner as not to unreasonably interfere with the normal operations ofthe
businesses ofParent and its Subsidiaries; (y) all requests for access pursuant to this Sqqtiq{r 7,04(b) shall be made in writing and shall be directed to and

coordinated with a person or persons designated by Parent in writing; and (z) Citrix shall not, and shall oause its Representatives not to, contaot any ofthe
employees, customers, distributors or suppliers of any Parent Entity in connection with the transactions contemplated by this Agreement, the Separation Agreement

and the Ancillary Agreements, whether in person or by telephone, mail, or other means of communioation, without the prior written authorization of Parent (not to

be unreasonably withheld, conditioned or delayed). Notwithstanding anything to the contrary in this Agreement, Parent shall not be required to provide any access

or disclose any information to Citrix or its Representatives ifsuch disclosure would reasonably be expected to (A) jeopardize, or result in a loss or waiver of, any

attomey-client or other legal privilege; @) contravene any applicable Law, fiduciary duty or agreement; or (C) result in the loss ofproteotion ofany proprietary

information or Trade Secrets ofany Parent Entity; orovided that the Parent shall give notice to Citrix ofthe fact that it is withholding such access or information

pursuant to glg¡¿lgg.1(Al, (ÐorlQLof this SçCtipg¿Q4(ÞLand thereafter Citrix and Parent shall use their respeotive commercially reasonable efforts to cause such

access or information, as applicable, to be provided, or made available, in a manner that would not reasonably be expeoted to jeopardize such privilege, contravene

such applioable Law, fiduciary duty or agreement, or result in any loss ofsuch proteotion ofproprietary information. When accessing any ofthe properties of
Parent or its Affiliates, Citrix shall, and shall cause its Representatives to, comply with all ofParent's or its Affiliates' seourity requirements for the applicable

property.

Section 7,05 Directors' and Officers' IFdemnificalion .

(a) Parent shall cause the Transferred Subsidiaries (i) to maintain for a period ofnot less than six (6) years ûom the Effeotive Time provisions in their

respective certificate ofincorporation and bylaws (or similar organizational documents) concerning the indemnification and exculpation (including provisions

relating to expense advancement) ofthe Transfened Subsidiaries' respective former and ouíent officers and direotors that aro no less favorable to those Persons

than the provisions ofthe certificate ofincorporation and bylaws ofthe Transfened Subsidiaries, as applioable, in each case, as ofthe date hereofand (ii) not to

amend, repeal or otherwise modi$ such provisions in any respect that would adversely affect the rights ofthose Persons thereunder, in eaoh case, except as

required by Law.

(b) Notwithstanding anything contained in this Agreement to the contrary, this SectiQq 7.05 shall survive the consummation of the transactions

contemplated hereby and shall be binding, jointly and severally, on all suooessors and assigns ofParent and the Surviving Corporation and are intended to be for
the beneñt oi and will be enforceable by, each present and former director ánd officer ofany Transferred Subsidiary and his or her heirs and representatives. In the

event that Parent or the Surviving Corporation or any oftheir respective suocessors or assigns consolidates with or merges into any other Person and shall not be

the continuing or surviving corporation or entity ofsuoh consolidation or merger or transfers or conveys all or substantially all ofits assets to any Person, then, and

in each such case, proper provision shall be made so that the successors and assigns ofParent or the'Surviving Corporation, as the case may be, shall succeed to the

oblieations set forth in this Section 7.05 .

Section 7.06 .

(a) Prior to the Effeotive Time, each party hereto shall, and shall cause its Affiliates to, use reasonable best offorts to (i) promptly obtain all

authorizations, consents, orders and approvals ofall Governmental Authorities that may be or become necessary or advisable for its exeoution and delivery o{ and

the performance of its obligations pursuant to, this Agreement, the Loan Agreement, the Separation Agreement and the Ancillary
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Agreements; (ii) cooperate fully with the other parties in promptly seeking to obtain all such authorizations, consents, orders and approvals; and (iii) provide such

other information to any Governmental Authority as such Governmental Authority may reasonably request in connection herewith, The applicable party hereto (or

its Affiliate) making any notice or filing with any Governmental Authority as required by this SectioF 7.06 shall pay all applioable filing or notioe fees required in

connection therewith; gfOyidçSLthat Parent or Citrix, as applicable, shall reimburse the other for its portion of all antitrust filing fees such that Parent and Citrix
shall bear the cost ofsuch fees evenly.

(b) Each party hereto agrees to, and shall cause its respective Affiliates to, make promptly, and no later than ten (10) Business Days after the date

hereofunless mutually agreed otherwise by the parties, its respective filing, ifnecessary, pursuant to the HSR Act with respect to the transactions contemplated by

this Agreement, the Separation Agreement and the Ancillary Agreements. Each party further agrees that it will supply as promptly as practicable to the appropriate

Governmental Authorities any additional information and documentary material that may be requested pursuant to the HSR Act. Each party hereto agrees to, and

shall cause its respective Affiliates to, make as promptly as practicable its respective filings and notifrcations, ifany, under any other applioable antitrust,

competition or trade regulation Law and to supply as promptly as practicable to the appropriate Governmental Authorities any additional information and

documentary material that may be requested pursuant to the applicable antitrust, competition or trade regulation Law.

(c) Without limiting the generality of the parties' undertakings pursuant to Section 7.061a)-(b) , and nohvithstanding anything in this Agreement to the

contrary, Parent shall, and shall cause each ofits Affiliates to, use reasonable best efforts to avoid or eliminate each and every impediment under any antitrust,
competition or trade regulation Law that may be asserted by any antitrust or competition Governmental Authority or any other party so as to enable the parties

hereto to close the transactions contemplated hereby and by the Separation Agreement and the Ancillary Agreements as promptly as practicable, and in any event

prior to the Termination Date, including proposing, negotiating, committing to and effecting, by consent decree, hold separate orders or otherwise, the sale,

divestiture or disposition ofits assets, properties or businesses or ofthe assets, properties or businesses to be aoquired by it pursuant hereto, and the entrance into

such other arrangements, ¡ts are necessary or advisable in order to avoid the entry o{ and the commenoement oflitigation seeking the entry o{ or to effect the

dissolution of, any injunction, temporary restraining order or other order in any suit or proceeding, which would otherwise have the effect ofmaterially delaying or
preventing the consummation of the transactions contemplated hereby and by the Separation Agreement and the Ancillary Agreements (" Antitrust Remedial
Actions "); ryjlp¡lthat the effectiveness of such Antitn¡st Remedial Action shall be contingent on the consummation of the Merger; andryj&Lfu{hqthat (i)
no Antitrust Remedial Actions that require sales, divestitures or dispositions of any assets, properties or businesses shall be required ifsuch assets, properties or
businesses account for more than $40.0 million in estimated, or, if applicable, actual revenues for the fiscal year ended December 31,2016 and (ii) no other

Antitrust Remedial Actions shall be required ifsuch Antitrust Remedial Actions would reasonably be expected, individually or in the aggregate, to result in a

reduction in annual revenue to Parent and its Subsidiaries (inoluding the Surviving Corporation and the Transfened Subsidiaries) ofmore than $40.0 million. In
addition, Parent shall, and shall cause its Affiliates to, defend through litigation on the merits through a lower court ruling any Aotion by any party in order to avoid
entry o{ or to have vacated or terminated, any decree, order or judgment (whether temporary, preliminaiy or permanent) that would prevent the Closing prior to the

Tennination Date. Citrix acknowledges that, subject to the provisions ofSection 7.06(d) , Parent shall control any such Action with counsel ofits choosing;

æyidcsLthat Citrix shall be allowed to participate in such defense, at its own expense, including to engage counsel of its choosing, and Parent and Citrix agree to

cooperate and coordinate fully with each other and use their respective reæonable best efforts in connection therewith, and in furtherance thereof, Parent agrees to

keep Citrix reasonably and timely informed of any developments with regard to such Action. Cooperation and coordination shall include prior, good faith
consultation with Citrix as to any substantive aspects oflitigation strategy and consideration in good faith ofCitrix's views and comments. In furtherance of
Parent's obligations under this Sectipn 7.0ólc) , Citrix shall, and shall cause its Affiliates to, enter into agreements or aûangements reasonably requested by Parent

to be entered into by any of them prior to the Closing with respect to any matters contemplated by this SeCüQgL$ó{çL; p¡gyidgçt- hpwever , that (i) this
Section 7.061c) shall not require Citrix or any ofits Affiliates to agree to any sale, divestiture, disposition or other arrangement with respect to any businesses or
assets other than the SpinCo Business and (ii) the effeotiveness of any sale, divestiture or disposition or entry into such other arrangements shall be contingent on

the consummation of the Merger.
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(d) Each party hereto shall promptly noti$ the other parties hereto ofany communication it or any ofits Represontatives receives from any

Governmental Authority relating to the matters that are the subject ofthis Agreement and permit the other parties to review in advance any proposed

communication by such parry to any Governmental Authority. None of the parties hereto shall agree to participate in any meeting with any Governmental Authority
in respect ofany filings, investigation (including any settlement ofan investigation), litigation or other inquiry unless it consults with the other parties in advance

and, to the extent permitted by such Govemmental Authority, gives the other parties the opportunity to attend and participate at such meeting. Each party hereto

shall, and shall cause its Representatives to, coordinate and cooperate fully with each other in exohanging such information and providing such assistance as the

other parties hereto may reasonably request in conneotion with the foregoing and in seeking early termination ofany applicable waiting periods, including under

the HSR Act. Each party hereto shall, and shall cause its Representatives to, provide each other with copies ofall correspondence, filings or communioations

between them or any oftheir respective Representatives, on the one hand, and any Governmental Authority or members ofits staft on the other hand, with respect

to this Agreement and the transactions contemplated by this Agreement and the Ancillary Agreements; pfovided, howe)¡er, that materials may be redacted (i) as

necessary to comply with contractual arrangements or applicable Law; and (ii) as necessary to address reasonable attomey-client or other privilege or

confidentiality concerns.

(e) Each party hereto agrees that it shall not, and shall cause its Affiliates not to, enter into any transaotion, or any agreement to effect any transaction

(including any merger or acquisition) that might reasonably be expected to make it more difficult, or to increase the time required, by more than a de minimis
extent, to (i) obtain the expiration or termination ofthe waiting period under the HSR Act, or any other applioable antitrust, competition or trade regulation Law,

applicable to the transactions contemplated by this Agreement, the Loan Agreement, the Separation Agreement and the Anoillary Agreements; (ii) avoid the entry

of, the oommencement oflitigation seeking the entry of or to effect the dissolution of any injunction, temporary restraining order or other order that would
materially delay or prevent the consummation of the transactions contemplated hereby and by the Loan Agreement, the Separation Agreement and the Ancillary
Agreements; or (iii) obtain all authorizations, consents, orders and approvals ofGovernmental Authorities necessary forthe consummation ofthe transactions

contemplated by this Agreement.

(f) Each party hereto shall, and shall cause its Affiliates to, use commercially reasonable efforts to (i) obtain the FCC Consent and (ii) obtain all

approvals, authorizations, or consents and submit all notices listed on Schedule 4.05 ofthe Citrix Disclosure Letter.

Section 7, 07 Ts¿Ulegsrq

(a) This Agreement is intended to constitute a "plan ofreorganization" within the meaning ofTreasury Regulations sections 1.368-2(9) and 1,3ó8-3

and the parties hereto hereby adopt it as such. From and after the date ofthis Agreement and until the Effective Time, each party hereto shall use its reasonable best

efforts to ensure the Tax-Free Status of the Extemal Transactions, including oausing each of the Separation and the Merger to qualiry, and will not knowingly take

any action, cause or permit any action to be taken, fail to take any action or cause any aotion to fail to be taken, which action or failure to act could prevent the Tax-

Free Status ofthe External Transactions, inoluding preventing the Separation or the Merger from qualiSing, as a "reorganization" within the meaning of
Section 368(a) of the Code. Following the Effective Time, none of Citrix, the Surviving Corporation, Parent nor any of their Affiliates shall knowingly take any

action, cause or permit any action to be taken, fail to take any action or cause any action to fail to be taken, which action or failure to act could cause either the

Separation or the Merger to fail to qualifu as a "reorganization" within the meaning ofSection 368(a) ofthe Code or otherwise prevent the parties from achieving
the Tax-Free Status of the Extemal Transactions.

(b) Parent and Citrix shall cooperate and use their respective reasonable best efforts in order for (i) Parent to obtain the opinion ofLatham & Watkins
LLP (" Parent Trx Counsel "), in form and substance reasonably acceptable to Parent, dated as ofthe Çlosing Date to the effect that, on the basis ofthe facts and

customary representations and assumptions set forth or referred to in such opinion and the Tax Representation Letters and on the assumption that the conclusion in
cl?use (iiXA) of this Ã@[qtQT&L is correct, for U.S. federal income Tax purposes the Merger will qualif, as a "reorganization" within the meaning of Section

368(a) of the Code and that each of Parent, Merger Sub and SpinCo will be a party to the reorganization within the meaning of Section 3ó8þ) of the Code ("
Parent Merger Tax Opinion "); (ii) Citrix to obtain the opinion of Skadden, Arps,
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Slate, Meagher & Flom LLP (" Citrix Tax Counsel "), in form and substance reasonably acceptable to Citrix, dated as ofthe Closing Þate, on the basis ofthe facts

and custornary representations and assumptions set forth or referred to in such opinion and the Tax Representation Letters, as to the Tax-Free Status ofthe External

Transactions, including that for U.S, federal income Tax purposes, (A) (l) the Contribution and Þistribution, taken together, will constitute a "reorganization"

within the meaning of Section 368(a) of the Code and eaoh of Citrix and SpinCo will be a party to the reorganization within the meaning of Section 368(b) of the

Code, (2) the Distribution, as such, will qualifi as a distribution of the SpinCo Common Stock to Citrix's shareholders pursuant to Section 355 of the Code, and as

a transaction in which the stock distributed thereby is "qualified property" for purposes ofseotions 355(d), 355(e) and 361(c) ofthe Code, and (3) the Merger will
not cause Section 355(e) of the Code to apply to the Distribution (thq " Citrix Separation Tax Opinion "); and (B) the Merger will qualiff as a "reorganization"

within the meaning of Section 368(a) of the Code and that each of Parent, Merger Sub and SpinCo will be a party to the reorganization within the meaning of
Section 368(b) -of the Code (the " Citrix Merger Tax Opinion ," and together with the Çitrix Separation Tax Opinion, " Citrix RMT Tax Opinions "), and (iii)
any Tax opinions required to be filed with the SEC in connection with the filing of the Regishation Statement to be timely filed.

(c) As a condition precedent to the rendering of the Parent Merger Tax Opinion and the Citrix RMT Tax Opinions, Parent, Citrix and SpinCo, and

others, ifrequired, shall execute and deliver to Citrix Tax Counsel and Parent Tax Counsel the Tax Representation Letters as of(i) the Closing Date and (ii) the

date for filing any Tax opinion required to be filed with the SEC in connection with the filing ofeither ofthe Registration Statements; p¡qyi{991, however , that (x)

the foregoing does not require that any Person make a representation that they do not believe to be accurate and (y) each of Citrix and Parent, respectively, shall be

entitled to a reasonable amount of time to provide the other Party with written comments to the Tax Representation Letters in support of the Citrix Merger Tax

Opinion and the Parent Merger Tax Opinion, respectively.

(d) As ofthe date hereof, Parent does not know ofany reason (i) why it would not be able to deliver the Tax Representation Lefters at the applicable

times set forth in Section 7.071c) ; or (ii) why Parent would not be able to obtain the opinion contemplated by Section,8.0?(b)li) , As of the date hereo4, Citrix and

SpinCo do not know of any reason (i) why they would not be able to deliver the Tax Representation Letters at the applicable times set forth in Sçgltigl0?r&I; or
(ii) why Citrix would not be able to obtain the opinion contemplated by Section 8.036)liI.

(e) Citrix (i) as ofthe date ofthis Agreement, does not know and has no reason to believe, that any SpinCo Common Stock to be exchanged for Parent

Common Stock may not be Qualified SpinCo Common Stook; (ii) will use its reasonable best efforts to prevent any SpinCo Common Stock to be exchanged for
Parent Common Stock from not being Qualified SpinCo Common Stock; and (iiÐ will promptly notiff Parent if, before the Effective Time, it knows or has reason

to believe that any SpinCo Common Stock to be exchanged for Parent Common Stook may not be Qualified SpinCo Common Stock,

(f) Except as otherwise expressly provided herein, this Agreement shall not govem Tax matters (including any administrative, procedural and related

matters thereto), which shall be exclusively govemed by the Tax Matters Agreement and the Employee Matters Agreement.

Section7,08@.NothingcontainedinthisAgreementshallgiveCitrixorSpinCo,directlyorindirectly,therightto
control or direct any ofthe operations ofParent prior to the Closing. Nothing contained in this Agreement shall give Parent or Merger Sub, directly or indirectly,

the right to control or direct any ofthe operations ofCitrix, the Transferred Subsidiaries or the SpinCo Business prior to the Closing. Prior to the Closing, each of
Citrix, SpinCo, Parent and Mergor Sub shall exercise, consistent with the ternrs and conditions ofthis Agreement, complete control and supervision over its

respeclive operations.

Section7.09.ParentshalluseitsreasonablebesteffortstocausethesharesofParentCommonStocktobe
issued pursuant to the Merger to be approved for listing on Nasdaq, subject to official notice ofissuance, and Citrix shall reasonably cooperate with Parent with
respect to such listing.

Section 7.10 Secfinn 1 6 lt¡fcfferc Prior to the Effective Time, the parties hereto shall take all steps as may be required to oause any dispositions of
SpinCo Common Stock or acquisitions of Parent Common
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Stock resulting from the transactions contemplated by this Agreement by each officer or director who is or will be subject to the reporting requirements of
Seotion l6(a) ofthe Exchange Act with respeot to SpinCo or Parent, to be exempt under Rule l6b-3 promulgated under the Exchange Act.

Section 7. 1 1 Confidentialilv .

(a) The terms of the Confidentiality Agreement, dated as of November 2015 (the " Confidentiality Agreement "), between Citrix and Parent, are

hereby incorporated herein by reference and shall oontinue in full force and effect until the Closing and shall survive the Closing and remain in full force and effeot

until their expiration in accordance with the terms ofthe Confidentiality Agreement; orovided, howpvpr, that, upon the Closing, the confidentiality obligations of
Parent contained in the Confidentiality Agreement shall terminate in respect ofthat portion ofthe Confidential Information (as defined in the Confidentiality

Agreement) exclusively relating to the SpinCo Business. If this Agreement is, for any reasen, terminated prior to the Closing, the Confrdentiality Agreement shall

nonetheless continue in full foroe and effect in accordance with its terms.

(b) Nothing provided to Parent or Citrix or their respective Representatives pursuant to Sectiofi 7.04 shall in any way amend or diminish the parties'

obligations under the Confidentiality Agreement. Each ofParent and Citrix acknowledges and agrees that any Confidential Information made available to such

partyoritsRepresentativespursuantto Section7.04 orotherwisebytheotherpartyoranyofitsRepresentativesshallbesubjecttothetermsandconditionsofthe
Confi dentiality Agreement.

Section 7.12þ4@þ!iqE.

(a) Exoept as otherwise expressly provided in this Agreement, the parties hereto shall, and shall cause thoir respeotive Affiliates to, use their respeotive

reasonable best efforts to take, or cause to be taken, all appropriate aotion, to do, or oause to be done, and to assist and cooperate with the other parties hereto in

doing, all things necessary, proper or advisable under applioable Law (other than with respect to the matters covered in $gCl!gri¿!s.) to execute and deliver the

Loan Agreement and the Anoillary Agreements and such other documents and other papers as may be required to oarry out the provisions of this Agreement and to

consummate and make effective the transactions contemptated by this Agreement. In furtherance of the foregoing, prior to the Closing, Citrix and Parent shall use

commercially reasonable efforts to enter into defrnitive agreements setting forth the terms and conditions of the Commercial Arrangements, such terms and

conditions to be on an arms' length basis and mutually agreeable to the parti€s. Prior to the Closing, (i) neither Citrix nor SpinCo shall terminate or assign the

Separation Agreement, amend any provision of the Separation Agreement or any Exhibit or Schedule thereto or waive compliance with any of the agreements or

conditions contained in the Separation Agreement, in each case without the prior written consent ofParent; and (ii) any consent, approval, authorization or similar

action to be taken by SpinCo under the Separation Agreement shall be subject to thè prior written consent ofPæent in accordance with the terms ofthe Separation

Agreement. Prior to the Closing, Citrix shall keep Parent reasonably informed ofthe status ofthe Internal Reorganization, including Citrix's and SpinCo's progress

in obtaining any necessary third-party consents or approvals ofGovernmental Authorities and shall reasonably consult with Parent regarding the terms ofany

arrangement established pursuant to Sglbklof the Separation Agreement.

(b) Subjeot to the applicable terms ofthe Separation Agreement, from time to time after the Closing, without additional consideration, each party

hereto shall, and shall cause its Affiliates to, execute and deliver suoh further instruments and take such other action as may be neoessary or is reasonably requested

by another party hereto to make effeotive the transactions contemplated by fhis Agreement.

Section 7. 13 Emplo]¡ee Non-Solicitation: No4-Çompetition .

(a) Citrix agrees that, ûom and after the date hereofuntil the date that is two (2) years aÍìer the Çlosing Date, or, in the case ofclause (y) below, one

(l) year after the Closing Date, it shall not, and shall cause its Subsidiaries not to, without the prior written consent ofParent, directly or indirectly, (x) solioit for

employment any of the SpinCo Employees or (y) hire any of the SpinCo Employees listed on ËgbçflUlS.LMeIi pfgyidgd-, however, that (Ð the placement of any

general mass solioitation or advertising that is not targeted at SpinCo Employeos shall not be considered a violation ofthis Sectiqn 7. l3la) ; and (ii) this

Section 7. I 3(a) shall not oreclude
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Citrix or its Subsidiaries from solioiting or hiring any SpinCo Employee whose employment with a Parent Entity (including a Transferred Subsidiary) has been

tenninated by such Parent Entity; and p¡gyjdeflfu4@that nothing in this Sgç:tigUll3lalshalt require Citrix or any of its Subsidiaries to take any action or refrain

from taking any action if such action or inaction would violate applicable Law. For the avoidance of doubt, this SCCIiU¿!3l4Lshall not restrict aotivities between

Citrix and the SpinCo Employees prior to the Closing Date.

(b) Parent agrees that, from and after the date hereofuntil the date that is one (l) year after the Closing Date, or, in the case ofglgu$glJ&Iand(Z)
below, trvo (2) years after the Closing Date, it shall not, and shall cause its Subsidiaries (including the Transfened Subsidiaries) not to, without the prior written

consent of Citrix, directly or indirectly, (x) solioit for employment any of the employees of Citrix and its Subsidiaries, (y) solicit for employment any of the Citrix
employees listed on Sghg5lUh.L!3fhXlIor (z) hire any ofthe Citrix employees listed on Schedule 7. l3lb)(2) ; provided , however , that (D the placement ofany
general mass solicitation or advertising that is not targeted ât Citrix employees shall not be considered a violation of this SgqligZ.l3lh!; and (ii) this S@üg
tll1'hl shall not preclude Parent or its Subsidiaries from soliciting or hiring any Citrix employee whose employment with a Citrix Entity has been terminated by

such Citrix Entity; and p¡Syidgd-fudþgl-that nothing in this Segtion 7, l3(b) shall require Parent or any ofits Subsidiaries to take any action or refrain from taking

any action ifsuch action or inaction would violate applicable Law.

(c) In furtherance ofthe Merger and the transactions contemplated hereby, Citrix covenants and agrees that, from and after the Closing Date until the

date that is three (3) years after the Closing Date, it shall not, and shall cause its Subsidiaries not to, without the prior written consent ofParent, directly or

indirectly, engage in any Competitive Business anywhere throughout the world. Notwithstanding the foregoing, nothing herein shall prohibit Çitrix or any Citrix

Entity from (i) (x) engaging in the businesses conducted by the Citrix Entities (excluding the SpinCo Business) as ofthe date hereofincluding, for the avoidance of
doubt, all Citrix products and services branded in whole or in part as XenApp, XenDesktop, XenServer, XenMobile, NetScaler, SD-WAN, ShareFile, Citrix Cloud

or Octoblu; (y) engaging in the design, devetopment, marketing, sale and support ofnew teohnologies, features, products and services to the extent related to any

such business (and not any Competitive Business) or any other organio expansion ofsuoh business (and not any Competitive Business), through intemal innovation

or research and development (including, any and all teohnologies, features, products and services in the Citrix Cloud and internet-oÊthings initiatives); and (z)

engaging in any combination and/or integration, merger, commercializing ofcurrently owned-technologies, acquisition, partnership, license arrangement,joint
venture or otherwise to the extent related to any such business (and not any Completive Business), (ii) owning no more than 5% in the aggregate ofany class of
oapital stock or other equity interest of any Person engaged in a Competitive Business, (iii) performing their obligations under this Agreement, the Separation

Agreement and the Ancillary Agreements, (iv) (x) utilizing for any purpose the Intellectual Property licensed to Parent and its Subsidiaries by Citrix and its

Subsidiaries pursuant and subject to the terms and conditions set forth in the IP License Agreement or (y) utilizing the Intelleotual Property licensed to Citrix and

its Subsidiaries by Parent and its Subsidiaries pursuant to, and subject to the terms and conditions set forth in, the IP License Agreement, or (v) acquiring a Person

which engages in a Competitive Business so long as (x) the total consolidated revenues ofsuch Person from the Competitive Business for the fiscal year ended

immediately prior to such acquisition do not exceed l5% ofthe total consolidated revenues ofsuch Person for such fiscal year, and (y) ifsuch revenues exceed

l0% ofthe total consolidated revenues ofsuch Person for such fiscal year, the Citrix Entities enter into a definitive agreement to divest such Competitive Business

so acquired not later than one hundred twenty (120) days affer the closing ofsuoh acquisition.

Section 7. l4 ElqplsJ¡ee BsBg[Iq \fatters-

(a) Parent agrees that, for at least one (l) year following the Effective Time, it shall, or sháll cause the Surviving Corporation to, except as otherwise

required under the Employee Matters Agreement, provide each Spinco Employee, while such SpinCo Employee remains employed (a " Continuing SpinCo
Employee "), with the opportunity to participate in the employee benefit plans, programs and policies of Parent and its Subsidiaries in substantially the same

manner as similarly-situated employees of Parent and its Subsidiaries. From and after the Effeotive Time, Parent shall cause the service of each Continuing SpinCo

Employee to be recognized for purposes ofeligibility to participate, levels ofbenefits (but not for benefit aooruals under any defined benefit pension plan) and

vesting under (i) any severance policy or program ofParent, the Surviving Corporation or any oftheir Affiliates and (ii) for at least one (1) year after the EfÏective

Time, each other compensation, retirement,
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vacation, fringe or other welfare beneñt plan, program or arrangement ofParent, the Surviving Corporation or any oftheir Affiliates, but not including any equity

compensation plans, programs, agreements or arangements in which any such employee is or becomes eligible to participate, but solely to the extent service was

credited to such employee for such purposes under a comparable employee benefit plan, p¡ogra¡n or policy of Citrix and its Subsidiaries (each a " Citrix Plan ")
immediately prior to the Effective Time and solely to the extent such credit would not result in a duplioation of benefits.

(b) From and after the Effective Time, with respect to each Parent Plan that provides for dental, medical or vision benefits in which any Continuing

SpinCo Employee participates, Parent shall use commercially reasonable efforts to cause each such Parent Plan to (i) waive all limitations as to pre-existing

conditions, waiting periods, required physical examinations and exclusions with respect to partioipation and coverage requirements applicable under such Parent

Plan for such employees and their eligible dependonts to the same extent that such pre-existing conditions, waiting periods, required physioal examinations and

exclusions would not have applied or would have been waived under the corresponding Citrix Plan in which such employee was a participant immediately prior to

the Effeotive Time but, with respect to long-term disability and life insurance benefits and cov€rage, solely to the extent permitted under the terms and conditions

ofParent's applicable insurance contraots in effect as ofthe relevant time; orovided , hoJveyer , that for purposes ofclarity, to the extent such benefit ooverage

includes eligibility conditions based on periods ofemployment, Secliop 7. l4(a) shall control; and (ii) provide each Continuing SpinCo Employee and his or her

eligible dependents with credit for any ço-payments and deductibles paid in the calendar year that, and prior to the date that, such employee oommences

participation in such Parent Plan in satis$ing any applioable co-payment or deductible requirements under such Parent Plan for the applicable calendar year, to the

extent that such expenses were recognized for such purposes under the comparable Citrix Plan. Citrix shall as promptly as reasonably practicable provide Parent or

its designee with such information as Parent reasonably requests regarding the Citrix Plans and the participation ofContinuing SpinCo Employee therein and shall

otherwise provide reasonable cooperation and assistance to Parent at Citrix's expense to the extent reasonably necessary to allow Parent to satisf, its obligations

under Sssgsgl..!4(sland fþL.

(c) From time to time, upon Parent's reasonable request, prior to the Distribution Effective Time, Citrix shall provide Parent with (i) an updated

SpinCo Employee Schedule to reflect changes to the information provided on the SpinCo Employee Schedule, including as result ofnew hires or employment

terminations and (ii) an updated SpinCo Contraotor Schedule. Upon Parent's written notice to Çitrix delivered at least five days prior to thc Distribution Effeotive
Time, Citrix shall cause the employment of any individuals mutually identified by Citrix and Parent to be transferred to Citrix or one of its Subsidiæies (other than

SpinCo and its Subsidiaries) effective prior to the Distribution Effective Time and any such transferred employee shall not be a SpinCo Ernployee for purposes of
this Agreement or any Ancillary Agreement.

(d) The parties acknowledge and agree that all provisions contained in this $çç¡¡iggf,t¡fare included for the sole benefit ofthe respective parties to

this Agreement and shall not create any right in any other Person, or any right to continued employment with Parent, the Surviving Corporation or any oftheir
Affrliates. Nothing in this gçEfg-f,!3[-shall be deemed to amend or require Pæent, the Surviving Çorporation or any of their Affiliates to continue or amend any

particular benefit plan before or after the consummation of the transactions contemplated by this Agreement, and any such plan may be amended or terminated in
accordance with its terms and applicable Law.

Section 7. 15 Takeover Sta[utes . Ifany "fair price," "moratorium," "control share acquisition," "business combination" or other form ofantitakeover

Law shall become applicable to the transactions contemplated hereby, Parent, Merger Sub and their respective boards ofdirectors shall use all reasonable efforts to
grant such approvals and take such actions as are reasonably necessary so that the transactions contemplated hereby may be consummated as promptly as

praoticable on the terms contemplated hereby and otherwise act to eliminate or minimize the effects ofsuch státute or regulation on the transactions contemplated

hereby.

Section 7.16 DEfç¡Sgglliliga(b. Parent shall keep Citrix apprised in the defense of any Action brought by stockholders of Parent or in the name of
Parent against Parent and/or its directors relating to tho transactions contemplatod by this Agreement, inoluding the Merger; provi$ed that, prior to the Effeotive

Time, Parent shall not compromise, settle, come to an arrangement regarding or agree to compromise, settle or come to an anangement regarding any Action
arising or resulting from the transactions contemplated by this Agreement or
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consent to the same, without the prior written consent ofCitrix (not to be unreasonably withheld, conditioned or delayed) to the extent (a) such Action includes

Citrix or any ofits Subsidiaries, or their directors or officers as named defendants or (b) such compromise, settlement or arrangement would reasonably be

expected to have a material adverse effect on the ability ofthe parties to perform their respective obligations hereunder, or to consummate the transactions

contemplated hereby in a timely manner.

Section 7,17 fuigQølulþ!æ¡LSh@. Prior to the Distribution, Citrix and SpinCo shall take all such actions necessary to amend and restate

SpinCo's certificate ofincorporation, in form reasonably acceptable to Parent, such that the authorized number ofshares ofSpinCo Common Stook shall exceed the

number of Shares contemplated by Sectio¡ 2.04(fl of this Agreement.

ARTICLE VIII
CONDITIONS TO THE MERGER

Section 8.01 Conditions to the Obligations of F,ach Paqv . The respective obligations of the parties hereto to consummate the Merger are subject to the

satisfaction or written waiver (where permissible under applicable Law) at or prior to the Effective Time of each of the following conditions:

(a) Internal Reorganization and Seoaration . The Intemal Reorganization and the Separation shall have been consummated in all material respects in

accordance with the Separation Agreement.

(b) Registration Statements . Each Registration Statement, to the extent required, shall have been declared effective by the SEC under the Securities

Act or have become effeotive under the Exohange Act, as applicable, and no stop order suspending the effectiveness ofeither Registration Statement shall have

been issued by the SEC and no proceeding for that purpose shall be pending before the SEC.

(c) Listine . The shares ofParent Common Stock to be issued pursuant to the Merger shall have been approved for listing on Nasdaq, subject to
offi cial notice of issuance.

(d) Stockholder Aoproval . The Required Parent Stockholder Vote shall have been obtained.

(e) Competition Law A,pprovals . Any waiting period (and any extension thereof) under the HSR Act shall have expired or shall have been terminated
and any consents, authorizations, orders, approvals, declarations and filings under the antitrust Laws ofthejurisdictions identified on SçhgdU!çSllLEIofthe Citrix
Þisclosure Letter shall have been made or obtained.

(f) Communications Approvals . (i) The FCC Consent shall have been obtained, and 1ii) the other consents and approvals of(or filings orregistrations
with) state public utility commissions or similar state authorities desoribed on ftþlgþ$¡[!1$of the Citrix Disclosure Letter shall have been made or obtained.

(g) No Order . There shall not be in effect any Law or any Governmental Order issued by a Govemmental Authority of competent jurisdiction that
enjoins or makes illegal the consummation of the Merger, the Intemal Reorganization or the Separation.

Section8.02.TheobligationsofParentandMergerSubtoconsummatetheMergerare
subject to the satisfaction or written waiver (where permissible under applicable Law) at or prior to the Effective Time of eaoh of the following additional
conditions:

(a) Representations. Warranties and Covenants . (i) The representations and warranties of Citrix contained in this Agreement (A) set forth in $9ç¡[g
4.01(a) (first two sentences only), 4:.,10!lþLand 4.01(c) , 403(4l(fìrst sentence only), a.03Qì and a.pshall be true and correct in all material respects as though
such representations and warranties had been made on and as of the Closing Date; (B) set forth in Section 4.021q) ,4.02þLand Lg2ßùshall be true and conect as

though such representations and warranties had been made on and as of the Closing Date except for de mininis deviations; and (C) otherwise set forth in ¿\¡[jgle IV
(l) that are qualified by a "SpinCo Material Adverse Effect" qualification shall be true and correct in all respects as so qualified as though
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such representations and warranties had been made on and æ of the Closing Date; and (2) that are not qualified by a "SpinCo Material Adverse Effect"
qualification shall be true and corect as though such representations and warranties had been made on and as ofthe Closing Date, except for such failures to be

true and correct as would not have, individually or in the aggregate, a SpinCo Material Adverse Effect (except to the extent such representations and warranties are,

by their terms, made as ofa specific date, in which case such representations and warranties shall be true and conect in the manner set forth in the foregoing

clauses (Al , @lor (Q!, as applicable, as of such date); (ii) the covenants and agreements contained in this Agreement and the Separation Agreement to be

complied with by Citrix and SpinCo on or prior to the Closing shall have been cornplied with in all material respects (except for the covenants set forth in Section

which shall have been complied with in all respects except for de minimis deviations); and (iii) Parent shall have received a certificate of Citrix signed

by a duly authorized representative thereof dated as of the Closing Date certi$ing the matters set forth inçþg.1jland (ljlabove.

(b) Tax Ooinions . Parent shall have received (i) the Pæent Merger Tax Opinion from Parent Tax Counsel, which opinion shall not have been

withdrawn or modified in any material respect, and (ii) copies of the Citrix RMT Tax Opinions.

(c) Seoqration Documents . Citrix and SpinCo (or a Subsidiary thereof) shall have entered into each applicable Ancillary Agreement and eaoh such

agreement shall be in full force and effect, and to the extent applicable, performed the covenants to be performed by suoh Citrix Entity thereunder prior to the

Closing in all material respects.

(d) Finqnçing . Citrix shall have executed and delivered the Loan Agreement to Parent.

(e) FIRPTA Matters . Citrix shall have delivered to Parent a statement described in Treasury Regulations section 1.1445-2(cX3Xi), dated within thirty
(30) days prior to the Closing Date and in a form reasonably aoceptable to Parent, certifring that the interests ofSpinCo are not U.S. real property interests.

Section 8.03 Condifions to the Oblieations of,Citrix and SpinCo . The obligations of Citrix and SpinCo to consummate the Merger are subject to the

satisfaction or written waiver (where permissible under applicable Law) at or prior to the Effective Time of each of the following additional conditions:

(a) Representations. Warranties and Covenants . (i) The representations and warranties of Parent and Merger Sub contained in this Agreement (A) set

forth in Sections 5.01(a) (first two sentences only), lQllþLand 5.0llc) andålgshall be true and correct in all material respects as though such representations and

warranties had been made on and as of the Closing Date; (B) set forth in SglþtiJ2!Ðand lQfþlshall be true and correot as though such representations and

warranties had been made on and as of the Closing Date except for de minimis deviations; and (C) otherwise set forth in Articlç V (l) that are qualified by a "Parent

Material Adverse Effect" qualification shall be true and corect in all respects as so qualified as though such repr€sentations and warranties had been made on and

as ofthe Closing Date; and (2) that are not qualified by a "Parent Material Adverse Effect" qualification shall be true and corect as though such representations

and warranties had been made on and as ofthe Closing Date, except for such failures to be true and conect as would not have, individually or in the aggregate, a

Parent Material Adverse Effect (except to the extent such representations and warranties are, by their terms, made as of a specific date, in which case such

representations and wananties shall be true and conect in the manner set forth in the foregoing gþUS$jAL (þIor{ÇL as applicable, as of such date); (ii) the

covenants and agreements contained in this Agreement to be complied with by Parent and Merger Sub on or prior to the Closing shall have been complied with in
all material respects (except for the covenants set forth in Section ó.021b)li") , whioh shall have been complied with in all respects except for de minimis deviations);

and (iii) Citrix shall have received a certificate ofParent signed by a duly authorized representative thereofdated as ofthe Closing Date certifuing the matters set

forth in gb¡Ëçgjland fijlabove.

(b) Taxgpinions . Citrix shall have received (i) the Citrix RMT Tax Opinions from Citrix Tax Counsel, which shall not have been withdrawn or

modified in any rnaterial respect, and (ii) a copy of the Parent Merger Tax Opinion.

(c) Sepa{ationPocuments . Parent (or a Subsidiary thereof) shall have entered into each applicable Anoillary Agreement and each such agreement

shall be in full force and effect, and to the extent applicable, performed the covenants to be performed by it thereunder prior to the Closing in all material respeots
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ARTICLE IX
TERMINATION

Section 9.01 Tpnnination . This Agreement may be terminated and the transactions contemplated by this Agreement may be abandoned at any time

prior to the Effective Time, as follows:

(a) by either Parent or Çitrix, ifthe Closing shall not have ocourred by the date that is twelve (12) months after the date hereof (the " Initial
Termination Date "); ploviCed that if the conditions set forth in SggliggË,-EpllEl, S.0llÐ and 8.0llg) shall not have been satisfied or waived by the Termination

Date, but all other conditions to Closing (other than those conditions that by their terms are to be satisfied at the Closing) have been satisfied, then either Parent or

Citrix may extend the Termination Date to the close of business on the date that is fìÍÌeen (15) months after the date hereof (the " Extended Termination Date "
and, together with the Initial Termination Date, as applicable, the " Termination Date ") by giving written notice of such extension to the other party; provided,

further, that the right to terminate this Agreement under this$9q[q!.,1Q!þ!shall not be available to any party hereto whose action or failure to fulfill any

obligation under this Agreement or the Separation Agreement shall have been the primary cause ofthe failure ofthe Closing to occur on or prior to such date;

(b) by either Parent or Citrix, in the event that any Govemmental Authority of competent jurisdiction shall have issued a Govemmental Order that

permanently enjoins the consummation ofthe Merger and suoh Governmental Order shall have become final and non-appealable; p¡qyjdg{L, however, that the

right to terminate this Agreement under this Section 9.01(b) shall not be available to any party whose action or failure to fulfill any obligation under this Agreement

has been the primary cause ofthe issuance ofsuoh Govemmental Order or other action;

(c) by either Parent or Citrix, ifat the Parent Stockholders' Meeting (including any adjournment, continuation or postponement thereof) the Required

Parent Stockholder Vote shall not have been obtained;

(d) by Citrix, ifa breach ofany representation, wananty, covenant or agreement on the part ofParent set forth in this Agreement (including an

obligation to consummate the Closing) shall have occurred that would, if occuning or continuing on the Closing Date, cause the conditions set forth in SpSIigL&Q!
or SSçfidQ3lqlnot to be satisfied, and such breach is not cured, or is incapable of being cured, prior to the Termination Date; provided that Citrix shall have

given at least thirty (30) days' (or such lesser time remaining prior to the Termination Date) prior written notice to Parent of such breaoh; orpvided , &!!bL, that

Citrix is not then in breach of this Agreement or the Separation Agreement so as to cause any of the conditions set forth in SEgt¡g![lor Section 8.92 not to be

satisfied;

(e) by Citrix, if (i) a Change in the Parent Recommendation has occurred; (ii) Parent shall have failed to include the Parent Recommendation in the

Proxy Statement; (iii) Parent shall have failed to convene the Parent Stockholders' Meeting at least sixty (60) days prior to the Termination Date; or (iv) Pa¡ent

shall have failed to comply iri all material respects with its obligations in Sggig&nQl(it being understood, for the avoidance of doubt, that any failure to comply

with such covenants that results in a Competing Parent Transaction shall be deemed material); pfgyi$gflthat, in the event ofa Change in the Parent

Recommendation with respect to a Competing Parent Transaotion under clause (i) of this Section 9.pl(e) , Citrix shall provide written notice to Parent of its

decision to terminate this Agreement pursuant to Section 9.0lleXi) within thirty (30) oalendar days after Citrix has been notified by Parent in writing of such

Change in the Parent Recommendation, and ifCitrix does not provide such notice within such thirty (30) oalendar day period, Citrix shall be deemed to have

waived the termination right underggç¡liglQl¡þ[jlsolely with respect to such Change in the Parent Recommendation (it being understood that Citrix shall retain

the right to terminate this Agreement pursuant to any other applicable provision of this Section 9.01 and to receive any payments related thereto under$Eg¡[gg!Q]
of this Agreement);
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(f) by Parent, if a breaoh of any representation, warranty, covenant or agreement on the part ofCitrix or SpinCo set forth in this Agreement or the

Separation Agreement (including an obligation to consumnate the Internal Reorganization, the Separation or the Çlosing) shall have ooourred that would, if
oocurring or continuing on the Closing Date, oause the conditions set forth in Sectio¡ P.01, or Sgption 8.021a) not to be satisfied, and such breaoh is not oured, or is

incapable of being oured, prior to the Termination Date; p¡glidgjlthat Parent shall have given at least thirty (30) days' (or such lesser time remaining prior to the

Termination Date) written notice to Citrix of such breach; provided, fu4hpr, that Parent is not then in breach of thís Agreement so as to cause any of the

conditions set forth in Section 8.01 orSggüg!-9.,.03-not to be satisfied; or

(g) by the written consent ofthe parties hereto.

Section 9.02 EffçgLglI@lglig. In the event of the valid termination of this Agreement pursuant to $99[9qNQ!, written notice thereof shall be

given to the other parties hereto, specifuing the provision or provisions hereof pwsuant to which such termination shall have been made, and this Agreement shall

forthwith beoome void, and there shall be no liability under this Agreement on the part of any party hereto or their respective Representatives; p¡qylflgflthat no

such termination shall relieve arry party from liability for Íiaud committed prior to such termination or for any willful and material breach prior to such termination

of any of its representations, warranties, covenants or agreements set forth in this Agreement; gçglidgd-, fu4her , that Sectiop 7. l,l , this Sggiige9*Q¿, Section 9.03

and &:iqkLLshall survive any termination of this Agreement and remain in full force and effect.

Section 9.03 Fees and Exoenses .

(a) The parties hereto agree that:

(i) if Citrix terminates this Agreement pursuant to $gg!!9g!¡[1þ!, then, no later than two (2) Business Days after the date of Citrix's notice of
such termination, Parent shall pay to Citrix the Termination Fee in cash in immediately available funds; and

(iD if (A) Parent or Citrix, as applicable, terminates this Agreement pursuant to Sp,ction 9.0,1ía'ì , Secjion 9.01(c) or Section 9.01(ô ; (B) prior to

tho termination of this Agreement, a Competing Parent Transaotion shall have been publicly announced and not publicly withdrawn or otherwise

communicated to the Parent Board or management and not withdrawn; and (C) on or prior to the date that is twelve (12) months after the date of such

termination, Parent enters into a Competing Parent Transaction Agreement or consummates a Competing Parent Transaction (whether or not the

applicable Competing Parent Transaction is the same as the original Competing Parent Transaction publicly announced or communioated), then (x) on

the earlier of the date Parent enters into a Competing Parent Transaction Agreement with respect to, or oonsummates, a Competing Parent Transaction

with any Person (or Affiliate thereof) involved in a Competing Parent Transaction publioly announced or communicated prior to the termination of
this Agreement or (y) on the date Parent consummates any other Competing Parent Transaction, Parent shall pay to Çitrix the Termination Fee in cash

in immediately available funds, less the amount ofany Expenses reimbursed by Parent pursuant to SEctio4 9.0?(b.) ; ofovided that, solely for purposes

of this þld4gJQf1idfiù, the references to "l5%o" in the definition of Competing Parent Transaction shall be deemed to refer Io "50Yo;'

(b) The parties hereto agree that, if this Agreement shall be terminated pursuant to Sgqfign 9.01(p) , then Parent shall reimburse Citrix and SpinCo for

all of their Expenses in cash in immediately available funds, up to a maximum of $10.0 million, in the aggregate, not later than two (2) Business Days after

submission by Citrix of statements therefor.

(c) Except as expressly set forth in this Agreement, including this Spçtigg-9.93-, all Expenses incurred in connection with this Agreement and the

transactions contemplated by this Agreement shall be paid by the party hereto incurring suoh Expenses, whether or not the Merger or any other transaction

contemplated by this Agreement is consummated.
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(d) The parties hereto acknowledge that the agreements contained in this SqgliglQlare an integral part of the transactions contemplated by this

Agreement. In the event that Parent shall fail to pay the Termination Fee, or Parent shall fail to pay any Expenses, when due, the amount ofsuch payments shall be

increased to include the out-oÊpocket costs and expenses incurred or accrued by or on behalfof Çitrix and SpinCo (including reasonable fees and expenses of
coursel) in connection with the collection under and enforcement of this !gç¡¡[gg..jlgl, together with interest on such unpaid Termination Fee or Expenses,

commencing on the date that the Termination Fee or such Expenses became due, at a rate of interest equal to the "prime rate" as published inThe llall Street

Journal , Eastern Edition, in effect on the date such payment was required to be made through the date ofpayment (calculated daily on the basis ofa year of3ó5

days and the actual number ofdays elapsed). Payment ofthe fees and expenses desoribed in this Seçlion 9.93 shall not be in lieu ofany damages incurred in the

event of fraud or willful and material breach of this Agreement.

ARTICLEX
GENERAL PROVISIONS

Section 10.01 Non-Survivat of Rppresentations. Warranties.Çpyenants ar,rC Agreements . The representations, warranties, covenants and agreements

in this Agreement and in any certificate or instrument delivered pursuant hereto shall terminate at the Effective Time or upon the termination of this Agreemont

pursuant to ggE[!q!Q!, as the case may be, except for those covenants and agreements contained in this Agreement that by their terms are to be performed in

whole or in part after the Effective Time (or survive termination of this Agreement, as applioable, pursuant to Sgç!iq9.02hereof¡.

Section 10.02 g¡¡@. All notices, requests, claims, demands and other communications under this Agreement shall be in writing and shall be given

or made (and shall be deemed to have been duly given or made upon receipt) by delivery in person, by a nationally recognized ovemight cowier service, or by

email or facsimile (with a confirmatory copy sent by a nationally recognized ovemight courier service) to the respeotive parties hereto at the following addresses

(or at such other address for a party as shall be speciñed in a notice given in accordance with this Sectiop,l,Q.0? ):

(a) if to Citrix and, on or prior to the Closing, to SpinCo:

Citrix Systems, Inc.
851 West Cypress Creek Road
Fort Lauderdale, FL 33309

Facsimile: (954) 267 -3101

Attn: General Counsel

with a copy to (whioh shall not constitute notice):

Goodwin Procter LLP

100 Northern Avenue
Boston, MA 02210
Facsimile: (617) 649-1409
Attn: Stuart M. Cable, Esq.

Lisa R. Haddad, Esq.

(b) if to Parent, Merger Sub, and, following the Closing, to SpinCo

LogMeIn, Inc.

320 Surnmer Sheet
Boston, MA 02210
Facsimile: (78 l) 437-1 820
Attn: Chief Financial Officer

General Counsel
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with a copy to (which shall not constitute notice):

Latham & Watkins LLP
200 Clarendon Street

Boston, MA 02116
Facsimile: (617) 948-6001
Attn: John H. Chory

Bradley C. Faris

Section 10.03 þh!ø\Uglqg9lqg¡Ë. None of the parties to this Agreement shall make, or cause to be made, any press releæe or public

announcement in respeot of this Agreement, the Loan Agreement, the Separation Agreement, the Ancillary Agreements or the transactions contemplated hereby

and thereby or otherwise communicate with any news media regarding such matters without the prior written consent of the other parties hereto, unless such press

release or public announcement is required by Law or applicable stock exchange regulation, in which case the parties to this Agreement shall, to the extent

practicable, consult with each other as to the timing and contents of any such press release, public announcement or communication; p¡1¡y¡i¡þ1, however, that (a)

the prior written consent ofthe other parties shall not be required hereunder with respeot to any press release, public announcement or communication that is

substantially similar to a press release, public announcement or communication previously issued with the prior written consent ofthe other parties and (b) Parent

shall not be required to oonsult with or obtain any consent from the other parties hereto before issuing any press reloase or making any other public statement ìdith

respect to a Change in the Parent Recommendation effected in accordance with Sectipn 7,03 or with respeot to its receipt and consideration of any proposal for a

Competing Parent Transaction.

Section 10.04 Sçyç¡gh¡ligl. If any term or other provision (or part thereof¡ ofthis Agreement is declared invalid, illegal or incapable ofbeing enforced

by any Governmental Authority, all other terms and provisions (or parts thereof) of this Agreement shall nevertheless remain in full force and effeot for so long as

the economic or legal substance ofthe transactions contemplated by this Agreement is not affeoted in any manner materially adverse to any party hereto. Upon

such determination that any term or other provision (or part thereof) is invalid, illegal or incapable ofbeing enforced, the parties hereto shall negotiate in good faith

to modiff this Agreement so as to effect the original intent of the parties hereto as closely as possible in a mutually acceptable manner in order that the hansactions

contemplated by this Agreement are consummated as originally contemplated to the greatest extent possible.

Section 10.05 Þ!!g!g¡çç@1. This Agreement, the Disclosure Letters, the Separation Agreement, the other Anoillary Agreements and the

Confidentiality Agreement constitute the entire agreement ofthe parties hereto with respect to the subject matter hereof and thereof and supersede all prior

agreements and undertakings, both written and oral, among the parties hereto with respect to the subject matter hereofand thereof

Section 10.06lSig¡qEUlL. This Agreement and the rights and obligations hereunder may not be assigned by operation of Law or otherwise without

the express written consent of Citrix and Pa¡ent (which consent may be granted or withheld in the sole discretion of Citrix or Parent) and any attempted assignment

that is not in accordance with this Section 10.06 shall be null and void.

Section 10.07 A¡qg¡¡l4ggL. This Agreement may not be amended or modified except (a) by an instrument in writing signed by, or on behalf o[, eaoh

party hereto that expressly references the Section ofthis Agreement to be amended; or (b) by a waiver in accordance with Section 10.08 .

Seotion 10.08 Uglyg. Any party to this Agreement may (a) extend the time for the performance of any of the obligations or other acts of the other

parties; (b) waive any inaccuracies in the representations and warranties ofthe other parties contained herein or in any dooument delivered by the other parties

pursuant to this Agreement; or (c) waive compliance with any ofthe agroements ofthe other parties or conditions to such obligations contained herein. Any such

extension or waiver shall be valid only ifset forth in an instrument in writing signed by the parties to be bound thereby. Notwithstanding the foregoing, no failure

or delay by any party hereto in exercising any right hereunder shall operate as a waiver thereofnor shall any single or partial exercise thereofpreolude any other or

future exercise ofany other right hereunder. Any waiver ofany term or condition hereofshall not be construed as a waiver ofany subsequent breach or as a

subsequent waiver of the same term or condition, or a waiver of any other term or coúdition of this Agreement.
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Section 10.09 No Third;Pe4y BeneÍc . This Agreement shall be binding upon and inure solely to the benefit ofl and be enforceable by, only the

parties hereto and their respective successors and permitted assigns and nothing herein, express or implied, is intended to, or shall confer upon, any other Person

any right, benefit or remedy ofany nature whatsoever, inoluding any rights ofemployment for any specified period, under or by reason ofthis Agreement, other

than ÃççÍieLlQl (which is intended to be for the benefit ofthe Persons covered thereby and may be enforced by such Persons).

Section 10.l0 gpgglflg&dg¡lqg4çE. The parties hereto acknowledge and agree that the parties hereto would be ineparably damaged if any of the

provisions ofthis Agreement are not performed in accordance with their specifio terms or are otherwise breached and that any non-performance or breach ofthis
Agreement by any party hereto could not be adequately compensated by monetary damages alone and that the parties hereto would not have any adequate remedy

at law. Accordingly, in addition to any other right or remedy to which any party hereto may be entitled, at law or in equity (including monetary damages), such

party shall to the fullest extent permitted by Law be entitled to enforce any provision of this Agreement by a decree of speoific performance and to temporary,

preliminary and permanent injunctive relief to prevent breaches of any of the provisions of this Agreement, without posting any bond or other undertaking. Without

limiting the generality ofthe foregoing, the parties hereto agree that each party shall be entitled to enforce specifically the other parties' obligations to consummate

the transactions contemplated by this Agreement (including the obligation to consummate the Closing and the Parent Share Issuance, ifthe conditions set forth in

AÍjçle Vlllhave been satisfied (other than those conditions that by their nattre are to be satisfied at the Closing) or waived (where permissible under applicable

Law). The parties hereto agree that they will not contest the appropriateness ofspecific performance as a remedy.

Section l0.l I Goveming Law . This Agreement shall be governed by, and construed in accordance with, the Laws of the State of Delaware, without

giving effect to the conflicts of laws principles thereof that might lead to the application of laws other than the Laws of the State of Delaware. All Actions that,

directly or indireotly, arise out ofor relate to this Agreement shall be heard and determined exclusively in the Court ofChancery ofthe State ofDelaware;

ryidgd, however , that if such court does not have jwisdiction over such Aotion, such Action shall be he ard and determined exclusively in any Delaware state

court or United States federal court sitting in the State ofDelaware. Consistent with the preceding sentence, each ofthe parties hereto hereby (a) submits to the

exclusive jurisdiction of any federal or state court sitting in the State ofDelaware for the purpose ofany Action brought by any party hereto that, directly or

indirectly, arises out ofor relates to this Agreement; (b) agrees that service ofprocess in suoh Action will be validly effected by sending notice in accordance with
Secfion 1 O O? (c) inevocably waives and releases, and agrees not to assert by way ofmotion, defense, or otherwise, in or with respect to any such Action, any

claim that (i) such Action is not subject to the subject matterjurisdiction ofat least one ofthe above-named çourts; (ii) its property is exempt or immune from

attachment or execution in the State of Delaware; (iii) such Action is brought in an inconvenient forum; (iv) that the venue of such Aotion is improper; or (v) this

Agreement or the transactions contemplated by this Agreement may not be enforoed in or by any ofthe above-named courts; and (d) agrees not to move to transfer

any such Action to a court other than any ofthe above:named courts.

Section 10.12 WsjysælÀ5lldel. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW ANY zuGHT IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY ACTION OR LIABILITY,
DIRECTLY OR INDIRECTLY, AzuSING OUT OF, RELATING TO, OR IN CONNECTION WITH TTIIS AGREEMENT OR THE TRANSACTIONS

CONTEMPLATED BY THIS AGREEMENT. EACH OF THE PARTIES HERETO HEREBY (A) CERTIFIES THAT NO REPRESENTATIVE OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOIJLD NOT, IN THE EVENT OF ANY SUCH

ACTION OR I,IABILITY, SEEK TO ENFORCE THE FOREGOING WAIVER; AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES

HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, AS

APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS sF.crroN to t?
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Section 10,13 Çgp4lgng¡fË. This Agreement may be executed and delivered (inoluding by facsimile or other means of olectronic transmission, such

as by electronic mail in "pdf' form) in two or more counterparts, and by the different parties hereto in separate counterparts, each ofwhich when exeouted shall be

deemed to be an original, but all ofwhich taken together shall constitute one and the same ag¡eement.

Seotion 10,I4þlg¡ppþtigg. The parties hereto have participated jointly in the negotiation and drafting of this Agreement. This Agreement shall be

construed without regard to any presumption or rule requiring construotion or interpretation against the party drafting or oausing any insúument to bc drafrcd,

I Signature Page Follows I
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IN \ilITNESS WHEREOF , each of the parties hereto has caused this Agreement to be executed as of the date first written above by its respeotive officers

thereunto duly authorized.

CITRIX SYSTDMS,INC.

By: /s/ David J. Henshall

Name:
Title:

David J. Henshall
Executive Více President, Chief Qperating Officer
and Chief Financial Officer

GETGO, INÇ.

By: /s/ Antonio G. Gomes

Narnè: Antònio"G. çomes
Title: Secretary

LOGMEIN,INC.

By; /s/William R. Wagner

ñr'oefmtt6f. wagner
Title: President and ChiefExecutive Officer

LITHIUM MERGDR SUB, INC,

By: /s/William R. Wagner

Namè: 
- 

Williani R.Wagner
Title: President

[Signature Page to Agreement and Plan of Merger]
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LogMeIn, Inc.
Condensed Consolidated Balance Sheeús

(In thousands, except per share data)

ASSETS
Current assets:

Cæh and cash equivalents
Marketable securities

Accounts receivable (net ofallowancs for doubtñ¡l accounts of$274 and $271 as ofDecçmber 31,2015 andJune 30,2016,
respeotively)

Prepaid expenses and other current assets

Total current assets

Property and equipment, net

Restricted cash

Intangibles, net

Goodwill
Other assets

Deferred tax assets

Total assets 
LIABILITT*i' AND EeuITy

Cunent liabilities:
Accounts payable

Accrued liabilities
Defened revenue, current portion

Total current liabilities
Long-term debt
Deferred revenue, net of current portion
Deferred tax liabilities
Other long-term liabilities

Total liabilities
Commitments and contingencies (Note 10)

Prefened stook, $0.01 par value - 5,000 shares authorized, 0 shares outstanding as ofDecember 31, 2015 and June 30, 2016
Equity:

Commoû stoçlc, $0.01 pæ value - 75,000 shares authorized as ofDocember 31, 2015 and June 30,20L6;27,540 and28,l05
shares issued as ofDecember 3 l, 2015 and June 30,2016, respeotivelyt 25,130 and 25,324 outstanding as of
December 31,2015 and June 30, 201ó, respectively

Additional paid-in capital
Retained earnings
Accumulated other comprehensive loss

Treasury stoclq ât cost.2,4l0 and 2,781 shares as ofDecembe¡ 31,2015 and June 30, 2016, respeotively

Total equity

Total liabilities and equity

See notes to condensed consolidated financial statements.

1

December 31,
2015

$ 123,143

85,284

ló,01I
11,997

236,435
2l,7ll

2,467

71,590
tt7,545

5,753
198

$ 455,699

-

14,536
t+,260

254,t93
26,088

2,5Q4

66,297

t17,545
5,091

196

s 47t,914

June 30,
2016

s 139,882
85,5 l5

$ 12,333
33,072

161,830

207,235
45,000
2,061
5,872
6,675

266,843

$ t0,321
31,674

t34,297

176,298

60,000
2,692
5,812
3,086

247,888

275
276,793

21,074
(5,216)

(85,1 15)

207,8ll

$_155,6ee

28r
292,048

22,507
(5,3 13)

(104,452)

205,071

$lzu!1



TFblÊ ofc:o¡tç4ts

Cost

Sales and

Total

Other income

LogMeIn¡ Inc.
Çondensed Consolidated St¡tements of Operations

(In thousrnds¡ Gxcopt por sharo dota)

$ 0,0e

Sçe r¡ot€s to condensed consolidated fmaacial statemonts.

4

369

taxes

sharer



'[.ÊJrle of qoîtopts

LogMeIn' Inc.
Condensed Consolldated Statements of Comprehensive Income

(In thousands)

Other

Net translation

Comprehensive income $ 1,558 $ 1,336

- -
See notes to condensed consolidated finanoial statements,
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REPORT OF INDEPENDENT REGISTERED PTJBLIC ACCOUNTING FIRM

To the Stockholders and Board of Directors of
LogMeIn, Inc.
Boston, Massachusetts

We have audited the accompanying consolidated balance sheets of LogMeIn, Inc. and subsidiaries (the

"Company") as of December 3l ,2014 and 2015, and the related consolidated statements of operations, compre-

hensive (loss) income, equity, and cash flows for each of the three years in the period ended December 31, 2015.

These financial statements are the responsibility of the Company's management. Our responsibility is to express

an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable assurance

about whether the financial statements are free of material misstatement, An audit includes examining, on a test

basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assess-

ing the accounting principles used and significant estimates made by management, as well as evaluating the

overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion,

ln our opinion, such consolidated financial statements present fair{y, in all material respects, the financial
position of LogMeln, lnc, and subsidiaries as of December3l,2014 and 2015, andthe results of their operations

and their cash flows for each of the three years in the period ended December 31, 2015, in conformity with
accounting principles generally accepted in the United States of America.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States), the Company's internal control over financial reporting as of December 31,2015, based on the

criteria established in Internal Control - Integrated Framework (2013) issued by the Committee of Sponsoring

Organizations of the Treadway Commission and our report dated February 19, 2016 expressed an unqualified
opinion on the Company's internal control over financial reporting.

lsl Deloitte & Touche LLP

Boston, Massachusetts

February 19,2016
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LogMeIn, Inc.

Consolidated Balance Sheets
(In thousands, except share and per share data)

ASSETS
Current assets:

Cash and cash equivalents . . . . .

Marketable securitics
Accounts receivable (net of allowance for doubtful accounts of $301 and $274 as of

December 31, 2014 and December 3 I , 2015, respectively)
Prepaid expenses and other cuffent assets . .

Restricted cash, current portion
Deferred tax assets

Total cunent assets .

Property and equipment, net . .

Restricted cash, net of current portion
Intangibles,net.,.
Goodwill
Other assets

Deferred tax assets

Total assets

I,IABII,ITIES AND EQUITY
Current liabilities:

Accounts payable ...
Accrued liabilities
Deferred revenue, current portion

Total current liabilities
Long-term debt . .

Deferred revcnue, net of current ponion

Defered tax liabilities
Otherlong-term liabilities . .. ..

Totalliabilities .........
Commitments and contingencies (Note I1)
Preferred stock, $0.01 par value - 5,000,000 shares authorized, 0 shares outstanding as

of December 31, 2014 and December 3I, 2015
Equity:

Comtnon stock, $0.01 par value - 75,000,000 shares authorized as of December 31,
2014 anrl December 31,2015;26,530,977 and27,540,008 shares issued as of
December 31,2014 and December 31, 2015, respectively; 24,418,760 and
25,130,330 outstanding as of December 31,2014 and December 31, 2015,
respectively

Additional paid-in capital .

Retained earnings
Accumulated other comprehensive loss

Treasury stock, at cost - 2,112,217 and 2,409,678 shares as of December 31, 2014
and December 31, 2015, respectively

Total equity

Total liabilities and equity

See notes to consolidated financial statements.

December 31,
2014

December 31,
2015

$100,960
100,209

$123,143
85,284

r 8,286
4,545
1,492

s,403

230,895
13,476

2,53t
18,983

37,928
4,756
9,280

236,435
21,711
2,467

71.590
117,545

5,753
198

s 10,327

31,674
't34,297

16,011

l,997

176,298

60,000
2,692

5,812
3,086

275

276,793
2't,074
(s,2t6)

$ 7,05s
29,482

101,672

138,209

267
237,203

6,516
(3,117)

(6't,025)

't73,844

$3 I 7,849

$317,849 $455,699

3,578

2,218

144,005 247,888

_g5J1s)
207,811

91r'6r'
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LogMeIn, Inc.

Consolidated Statements of Operations
(In thousands, except share and per share data)

Years Ended December 31,

2013 2014 2015

Revenue

Costofrevenue,..

Gross profit

Operating expenses

Research anddevelopment . .., ., .

Sales and marketing

General and administrative .

Legalsettlements.,.
Amortization of acquired intangibles

Total operating expenses . . . . .

(Loss) income from operations

Interest income

Interest expense

Other(expense) income, net . ., . ...
(Loss) income before income taxes . .

Provision for income taxes .

Net (loss) income

Net (loss) income per share:

Basic .

Diluted

V/eighted average shares outstanding:

Basic

Diluted

$ 166,258

18,8 l6
s 22r,9s6 $

28,732

29,023

88,794

29,181

1,688

682

(1,926)

549

(2)

(8e)

33,516

119,508

30,526

271,600

35,458

42,597

138,946

33,034

3,600

1,916

t4'7,442 193,224 236,142

987

149,368 184,537 220,093

(r,468)

(6,214)

8,687

604

(2)

105

9,394
(r,439)

16,049

654

(574)

1,389

17,5 18

(2,960)

$ (7,682) $ 7,9ss $ 14,s58

(0.32)

(0.32)
$

$

$

$

0.33 $

0,31 $

0.s9

0.56

24,350,913

24,350,913

24,385,297

25,386,199

24,826,363

25,719,928

See notes to consolidated financial statements.
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LogMeIn, Inc.

Consolidated Statements of Comprehensive (Loss) Income
(In thousands)

Net (loss) income

Other comprehensive (loss) gain:

Net unrealized (losses) gains on marketable securities, (net of tax benefit of $14
and $6 I for the years ended December 31, 2013 and 2014 and net of tax
provision of $3 I for the year ended December 3 1, 201 5)

Net translation losses

Total other comprehensive loss .

Years Ended December 31,

2013 2014 20-t5

$(7,682) $ 7,95s $l4,ss8

Comprehensive (loss) income

(2s)
(761)

(786)

$l!468)

(107)

(1,824)

(1,931)

q_qg1

55

(2,154)

(2,099)

qg4z

See notes to consolidated financial statements
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LogMeIn, Inc.

Consolidated Statements of Equity
(In thousands, except share data)

Common Stock

Number of
Shares Amount

(Accumulated
Additional Delicit)
Paid-In Retained
Capltal Earnlngs

Accumulated
Other

Comprehensive
Loss

24,814,007

373,761

I 84,076

$178,546

3,794

(r,836)

17

19,714

$ 6,243

tl,as2¡

Treasury
Stock

(30,525)

Total
Equity

17

19,7t4
(30,525)

(7,682)

(2s)
(761)

Balance ât January lr20l3 ,

Issuance of common stock upon exercise of
stock options

Net issuance of common stock upon vesting
of restricted stock units

Excess tax benefits realized fiom stock-based
awards .

Stock-basetl compensation

Treasury stock , .

Net loss

Unrealizecl loss on available-for-sale
securities, net of tax

Cumulative translation adjustments

$248

4

2

$ (4oo) $ -$184,637
3'798

(r,834)

( r ,268,643)

Balance at December 31,2013 . , 24,103,201

Issuance of common stock upon exercise of
stock options 858,988

Net issuance of cornrnon stock upon vesting
ofrestricted stock units 300,145

Excess tax benelits realized from stock-based
awards .

Stock-based compensation

Treasurystock,. .. (843,5'14)

Nct income
Unrealized loss on available-for-sale

securities, net of tax

Cumulative translation adjustments

Balance at Ðecember 31,2014 , . 24,418,760
Issuance of common stock upon exercise of

stock options 611,947

Net issuance of common stock upon vesting
ofrestricted stock units 397,084

Excess tax benefits realized from stock-based
awards ,

Stock-based conrpensation

Treasurystock.. .. (297,461)

Net income
Unrealized gain on available-for-sale

securities, net of tax

Cumulative translation adjustments . ., .

Balance at December 3L,2015 . . 25,130,330

(2s)
(76r)

$2s4

9

4

s267

6

2

$200,235

17,586

(s,770)

383

24,769
(36,500)

383

24,769
(36,500)

'7,955

$ (1,439) $(l,r 86) $(30,525) $167,339

t7,595

(s,766)

7,955

5237,203

17,788

(l r,643)

6,946
26,499

$ 6,516

(18,090)

6,946
26,499

(18,0e0)

14,558

$(3,t 17) $(67,02s) $173,844

17;t94

(l1,64r)

(107)
(1,824)

55

(2,t54)

(107)

(1,824)

r4,558

55

(2,154)

s27s s276,7e3 $2t,074 $(5,216) $(8s,lls) $207,811

See notes to consolidated financial statements.
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LogMeIn, Inc.

Consolidated Statements of Cash Flows
(In thousands)

Cash {lows from operating activities
Net (loss) income .

Adjustments to reconcile net (loss) incone to net cash provided by operating activities:
I)epreciation and amo¡üzation
Amortization of premium on invgst¡nents

Amortization ofdeferred financing costs . .

Provision fo¡ bad clebts . .

Provision for (benefit from) defenecl inconro tâxes

Excess tâx benefits realized from stock-based awards .

Stock-based compensâtiou

Other, net

Changes in assets and liabilities, excluding effect of acquisitions:

Accounts receivable . . ., . .

Prepaid expenses and other current assets .

Other assets

Accountspayable.. ..,.
Accrued liabilities
Deferredrevenue ., .. ..
Other long-term liabilities

Net cash provided by operâting âctivities

Cash flows lrom investing activities
Purchasesof marketâble securities .. .. .

Proceeds from sale ol disposal or maturity of narketable securities .

Purchases of property and equipment
Intangible asset additions
Cash paid for acquisition, net of cash acquired
(lncrease) decrease in restricted cash and deposits

Net cash used in investing âctivities

Cash flows from fînancing activities
Bonowings undercreditfacility . . . .

Ploceeds from issuance of com¡non stock upon option exercises

Excess tax benefits realized from stock-based awards .

Payments of withholding taxes in connection with restricted stock unit vestin C . . . . . .

Payment of debt issuance costs

Payment of contingent consideration . . . .

Purchase of treasury stook

Net cash (used in) provided by financing activities

Effect ofexchange rate changes on cash and cash equivalents and restricted cash , . . ,

Net (decrease) iucrease in cash and cash equivalents
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

Supplemental disclosure of cash flow information
Cash paid for interest . . . $

Cash paid f'or incomc taxes $

Noncash investing and financing activities
Purchases of property and equipment included in âccounts payable and accrued liabilities . . . . . . . . . . . $

Fair value of contingent consideration in connection with acquisition included in accrued lìabilities and
otherlong term liâbilities $

Debtissuancecostsincludedinaccountspayableandaccruedliabilities .......... $

Years Ended I)ecember 31,

$ (7,682) $ 7,9ss $ 14,s58

2013 20t4 2015

37

I16
926
( l7)

19,7 14

7,704
198

302
(2,986)

(3,764)
(2,233)

3,457

14,493
(208)

224

102
(2,70't)

(383)

24,769
21

(s,804)

1,822
476

t,"127

9,234
23,983

t,597

13,ó98

328
187

6l
(1,062)
(2,743)

26,499
(12)

2,224
(2,7e4)

(454)
1,420

2,288
28,874
2,698

30,020 74,ts3 85,770

(90,376)

90,000
( l 0,938)
(13,06r)

(9s,342)

95,045
(7 ,471)
(2,529)

(22,449)
(196)

(92,33s)

107,042
(14,219)

(2,37s)
(1 07,575)

I,488
,1

(24,368) (32,942) (107,974)

3,798
t7

( l ,834)

r7,595
383

(s,766)

60,000
17,794

2,743
(11,64r)

(988)
(226)

( 18,090)

(104)

(30,s25) (36,s00)

(28.ó48) (24,288) 49j92

321 (s,220) (s,205)

(22,67s) n,703
89,25'7

22,183
1 00,960tlt .932

s 89,257 $100,960 $ 123,143

2

10,094
$ 2$
$ 1,489 $

574
861

3,145

2,028

1,510 $ 1,032 $

$ 249 $

$ 13 $

See notes to consolidated financial statements.
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LogMeIn, Inc.

Notes to Consolidated Financial Statements

t. Nature of the Business

LogMeln, lnc. (the "Company") provides a portfolio of cloud-based service offerings which make it possi-

ble for people and businesses to simply and securely connect to their workplace, colleagues and customers.

The Company's product line includes AppGuru'tt"t, BoldChat@, Cubby'r'M, join,me@, LastPass@, LogMeln Pro@,

LogMeIn@ CentralrM, LogMeIn Rescue@, LogMeIn@ Rescue+MobilerM, LogMeIn Backup@, LogMeIn for iOS,
LogMeln Hamachi@, Meldium'tM, Xively]V and RemotelyAnywhere@. The Company is headquartered in Boston,
Massachusetts with wholly-owned subsidiaries located in Hungary, The Netherlands, Australia, the United
Kingdom, Brazil, Bermuda, Japan, Ireland, and India.

2. Summary of Significant Accounting Policies

Principles of Consolidation -"fhe accompanying consolidated financial statements include the results of
operations of the Company and its wholly-owned subsidiaries. All intercompany transactions and balances have

been eliminated in consolidation. The Company has prepared the accompanying consolidated financial state-

ments in conformity with accounting principles generally accepted in the United States of America ("GAAP"),

Use of Estimales - The preparation of'consolidated financial statements in conformity with GAAP requires
management to make estimates and assumptions that aff'ect the reported amounts of assets and liabilities and

disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenue and expenses during the reporting period. By their nature, estimates are subject to an inherent degree of
uncertainty. Actual results could differ from those estimates.

Cash Equivalents - Cash equivalents consist of highly liquid investments with an original or remaining
maturity of less than threç months at the date of purchase, Cash equivalents consist of investments in money
market funds which primarily invest in U.S. Treasury obligations. Cash equivalents are stated at cost, which
approximates fair value.

Marketable Securities - The Company's marketable securities are classified as available-for-sale and are

carried at fair value with the unrealized gains and losses, net of tax, repofied as a component of accumulated
other comprehensive loss in equity. Realized gains and losses and declines in valuejudged to be other than

temporary are included as a component of earnings based on the specific identification method. Fair value is
determined based on quoted market prices. At December 31,,2014 and 2015, marketable securities consisted of
U.S. government agency securities and corporate bonds that have remaining maturities within two years and have

an aggregate amortized cost of $100.3 million and $85.3 million, respectively. The securities have an aggregate

fair value of $100.2 million and $85.3 million, including $9,000 and $10,000 of unrealized gains and $138,000
and $53,000 ofunrealized losses, at Decernber 31,2014 and 2015 respectively.

Re,çtricted Cash- In April 2012,the Company entered into a lease for a new corporate headquarters

located in Boston, Massachusetts. The lease required a security deposit of approximately $3,3 rnillion in the form
of an irrevocable standby letter of credit which is collateralized by a bank deposit in the amount of approximately

$3.5 million or 105 percent of the security deposit in accordance with the lease. In 2015, $l ,5 million of the

security deposit was returned to the Company clue to a planned decrease in the security deposit obligation, Such

amounts are classified as restricted cash in the accompanying consolidated balance sheets, In addition, the

Company has made security deposits for various other leased facilities, which are also classified as restricted
cash.

Ar:counts Receivable - The Company reviews accounts receivable on a periodic basis to determine if any

receivables will potentially be uncollectible. Estirnates are used to determine the amount of the allowance for
doubtful accounts necessary to reduce accounts receivable to its estimated net realizable value, The estimates are

based on an analysis ofpast due receivables, historical bad debt trends, current economic conditions, and

customer specific information. After the Company has exhausted all collection efforts, the outstanding receivable
balance relating to services provided is written off against the allowance and the balance related to services not
yet delivered is charged as an offset to deferred revenue.
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Activity in the allowance for doubtful accounts was as follows (in thousands):

Balance beginning of period

Officeequipment....,
Furniture and fîxtures . .

Leasehold Improvements

December 31,

2013 20t4 2015

Provision for bad debt

Uncollectible accounts witten ofl . .

Balance end of period s269 $301 5274

Property and Equipment 
-Property 

and equipment are recorded at cost and depreciated using the straight-
line method over the estimated useful lives of the related assets. Upon retirement or sale, the cost of the assets

disposed ofand the related accumulated depreciation are eliminated from the accounts, and any resulting gain or
loss is reflected in the consolidated statements of operations, Expenditures tbr maintenance and repairs are

charged to expense as incurred,

Estimated useful lives of assets are as follows:

Cornputer equipment and software 2 -3 years

3 years

5 years

Shorter of lease term
or estimated useful life

Goodwill - Goodwill is the excess of the acquisition price over the fair value of the tangible and identifi-
able intangible net assets acquired. The Company does not amortize goodwill, but performs an impairment test of
goodwill annually or whenever events and circumstances indicate that the carying amount of goodwill may
exceed its fair value. The Company operates as a single oper:ating segment with one reporting unit and con-
sequently evaluates goodwill for impairment based on an eva¡uation of the fair value of the Company as a whole.
As of December 31 , 2015, the fair value of the Company as a whole significantly exceeds the carrying amount of
the Company, Through December 31,2015, no impairments have occurred.

Long-Lived Assets and Intangibl,e Assets - The Company records intangible assets at their respective esti-
mated fair values at the date of acquisition. Intangible assets are being amortized based upon the pattern in which
their econornic benefit will be rcalized, or if this pattern cannot be reliably determined, using the straight-line
method over their estimated useful lives, which range up to eleven years.

The Cornpany reviews long-lived assets for impairment whenever events or changes in circumstances
indicate that the carrying amount of the assets, including intangible assets, may not be recoverable. When such

events occur, the Company compares the carrying amounts of the assets to their undiscounted expected futur:e

cash flows. If this comparison indicates that there is impairment, the amount of the impairment is calculated as

the difference between the carrying value and fair value. Through December 31,2015, the Company recorded no
material impairments.

Revenue Recognition. - The Company derives revenue primarily fiom subscription fees related to its
LogMeIn premium services and to a lesser extent, the delivery of professional services, primarily related to its
Xively business.

Revenue from the Company's LogMeIn premium services is recognized on a daily basis over the sub-
scription term as the services are delivered, provided that there is persuasive evidence of an arrangement, the fee
is fixed or determinable and collectability is deemed reasonably assured. Subscription periods range from
monthly to ten years, but are generally one year in duration. The Company's software cannot be run on another
entity's hardware nor do customers have the right to take possession of the software and use it on their own or
another entity' s hardware.

The Company's multi-element arrangements typically include subscription and professional services, which
may include development services. The Company evaluates each element within the arrangement to determine if

$180

116

27

s269

102
'70

$301

61

88
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they can be accounted for as separ:ate units of accounting, If the delivered item or items have value to the

customer on a standalone basis, either because they are sold separately by any vendor or the customer could
resell the delivered item or items on a standalone basis, the Company has determined that the deliverables within
these arrangements qualify for treatment as separate units of accounting. Accordingly, the Company recognizes

revenue for each delivered item or items as a separate earnings process commencing when all of the significant
performance obligations have been performed and when all of the r€venue recognition criteria have been met.

Professional services revenue recognized as a separate earnings process under multi-element arrangements has

been immaterial to date.

In cases where the Company has determined that the delivered iterns within its multi-element arrangements

do not have value to the customer on a stand-alone basis, the arrangement is accounted for as a single unit of
accounting ¿nd the related consideration is recognized ratably over the estimatcd customer life, commencing

when all of the significant performance obligations have been delivered and when all of the revenue recognition
criteria have been met. Revenue from multi-element arrangements accounted for as a single unit of accounting
which do not have value to the customer has been immaterial to date.

Revenues are reported net of applicable sales and use tax, value-added tax, and other transaction taxes

imposed on the relatecl transaction.

Deferred Revenue - Del'erred revenue primarily consists of billings and payments received in advance of
revenue recognition, The Company primarily bills and collects payments from customers for products and serv-

ices in advance on a monthly and annual basis. Deferred revenue to be recognized in the next twelve months is

included in current defered revenue, and the remaining amounts are included in long-term defened revenue in
the consolidated balance sheets.

Concentrations of Credit Risk and Significant Customers - The Company's principal credit risk relates to

its cash, cash equivalents, marketable securities, restricted cash, and accounts receivable. Cash, cash equivalents,

and restricted cash are deposited primarily with financial institutions that managemenî believes to be of high-
credit quality and custody of its marketable securities is with an accredited financial institution, To manage

accounts receivable credit risk, the Company regularly evaluates the creditworthiness of its customers and main-

tains allowances for potential credit losses. To date, losses resulting from uncollected receivables have not

exceeded management' s expectations.

As of December 3 1, 2015 no customers accounted for more than l07o of accounts receivable and there were

no customers that represented lÙVo or more ofrevenue for the years ended December 31, 2013,2014 or 2015. As

ofDecenrber 31,2014, one customer accounted fot: l57o ofaccounts receivable.

Legal Costs - Legal expenditures are expensed as incurred.

Research and Developmenf - Research and development expenditures are expensed as incuned.

Software Development Costs - The Company has determined that technological feasibility of its software
products that are sold as a perpetual license is reached shortly before their introduction to the marketplace.

The Company capitalizes certain direct costs to develop functionality as well as certain upgrades and

enhancements of its on-demand products that are probable to result in additional functionality. The costs incurred

in the preliminary stages of development are expensed as incurred. Once an application has reached the

development stage, internal and external costs, ifdirect and incrernental, are capitalized as parl ofintangible
assets until the software is substantially complete and ready for its intended use. Internally developed software

costs that are capitalized are classified as intangible assets and amortized over a three year period.

Foreign Cumency Translation - The functional currency of operations outside the United States of America
is deemed to be the currency of the local country, unless otherwise determined that the United States dollar would
serve as a Írore appropriate functional currency given the economic operations ofthe entity. Accordingly, the

assets and liabilities of the Company's foreign subsidiaries are translated into United States dollzu's using the

period-end exchange rate, and income and expense items are translated using the average exchange rate during the

period. Cumulative translation adjustments are reflected as a separate component of equity. Foreign currency
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transaction gains and losses are charged to operations. The Company had foreign cunency gains of approximately
$0,1 millionand$l,4millionfortheyearsendedDecember3l,2014and2015,respectively,includedinother
income in the consolidated statements of operation,$,

Sioc:k-Based Compensation - The Company values all stock-based compensation, including grants of stock
options and restricted stock units, at fair value on the date of grant and recognizes the expense over the requisite
service period, which is generally the vesting period ofthe award, for those awards expected to vest, on a
straight-line basis. The Company uses the with-or-without method to determine when it will realize excess tax
benefits from stock based compensation. Under this method, the Company will realize these excess tax benefits
only after it realizes the tax benefits ofnet operating losses from operations.

Income Taxes - Deferred income taxes are provided {br the tax effects of temporary differences between
the carrying amounts of assets and liabilities for financial reporting purposes and the amounts used for income
tax purposes, and operating loss carry-forwards and credits using enacted tax rates expected to be in effect in the
years in which the differences are expectecl to reverse. At each balance sheet date, the Company assesses the like-
lihood that deferred tax assets will be realized, and recognizes a valuation allowance if it is more likely than not
that some portion of the deferred tax assets will not be realized. This assessment requircs judgment as to the like-
lihood and amounts of future taxable income by tax jurisdiction.

The Company evaluâtes its uncertain tax positions based on a determination of whether and how much of a

tax benefit taken by the Company in its tax filings is more likely than not to be realized. Potential interest and
penalties associated with any uncertain tax positions are recorded as a component of income tax expense, As of
December 31 ,2015, the Company has provided a liability for approximately $0.9 million for uncertain tax posi-
tions. These uncertain tax positions would impact the Company's effective tax rate if recognized.

Advertising Costs - The Company expenses advertising costs as incurred, Advertising expense for the
years ended December 31,2013,2014 and 2015 was approximately $27.8 million, $36.8 million and $35.8 mil-
lion, respectively, which consisted primarily of online paid searches, banner advertising, and other online
marketing and is included in sales and marketing expense in the accompanying consolidated statements of oper-
ations.

Comprehensive Loss- Comprehensive loss is the change in stockholders' equity during a period relating to
transactions and other events and circumstances from non-owner sources and currently consists ofnet income,
foreign currency translation adjustments, and unrealized gains and losses, net of tax on available-for-sale secu-
rities. Accumulated comprehensive loss was approximately $3.1 rnillion at December 31,2014 and consisted of
$3.0 million related to foreign currency translation adjustments in addition to $0.1 million in unrealized losses,

net of tax on available-for sale securities, Accumulated comprehensive loss was approximately $5,2 million at

December 31,2015 and consisted of $5.2 million related to foreign curency translation adjustments offset by
$27,000 of unrealized losses, net of tax on available-for sale securities.

Fqir Value oJ Financial Instruments - The carrying value of the Company's financial instruments, includ-
ing cash equivalents, restricted cash, accounts receivable, and accounts payable, approximate their fair values due

to their short maturities,

Segment Data - Operating segments are identified as components of an enterprise about which separate
discrete financial information is available for evaluation by the chief operating decision-maker, or decision
making group, in making decisions regarding resource allocation and assessing perlbrmance. The Company,
which uses consolidated financial information in determining how to allocate resources and assess performance,
has determined that it operates in one segment.
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The Companyns revenue by geography (based on customer address) is as follows (in thousands):

Ycore Endod December 31,

2013 2014 20ts

Revenues:

United States .

United Kingdom

Intemational - all other

Total revenue

Revenues:

Collaboration cloud .

Identity and Access Management cloud

Service and Support cloud .

Other.

Totalrevenue...

Hungary

Ireland .

Intemational - all other

$109,444
15,058

41,756

$148,532

19,452

53,972

$191,300

2r,662

s8,638

$166,258 $221,956 $271,600

-:-
The Cornpany's revenue by service cloud (product grouping) is as follows (in thousands):

Years Ended f)ecember 31,

2013 20t4 2015

$ 35,176

55,64'l

75,433

2

$166,258

$ 62,746 $ 88,234

74,244 92,'112

82,767 88,206

2,199 2,448

w. $?z!900

The Company's long-lived assets by geography are as follows (in thousands):

Years Ended December 31,

Long-lived assets: 2013 20t4 20t5

United States $10,207

1,224

I,057

7r0

$ 9,731

2,018

I,139

588

sl6,342
2,525

1,963

881

Total long-lived assets $13,198 $13,476 $21,711

Net (Loss) Income Per Share - Basic net (loss) income per share is computed by dividing net (loss) income
by the weighted average number of common shares outstanding for the period. Diluted net (loss) income per

share is computed by dividing net (loss) incorne by the sum of the weighted average number of common shares

outstanding during the period and the weighted average number of potential common shares outstanding from the
assumed exercise of stock options and the vesting of restdcted stock units. For the year ended December 31,

2013, the Company incurred a net loss and therefore, the effect of the Company's outstanding common stock
equivalents were not included in the calculation of diluted loss per share as they were anti-dilutive, Accordingly,
basic and dilutive net loss per share for each period were identical.

The Company excluded the following options to purchase common shares and restricted stock units from
the computation of diluted net (loss) income per share either because they had an anti-dilutive impact or because

the Company had a net loss in the period (in thousands):

Years Ended December 31,

Options to purchase common shares 2,389

1,192

57

18Restricted stock units

75

20L3 2rt4 2015

204

2043,581

-

Total options and restricted stock units
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data)
Basic and diluted net (loss) income per share was calculated as follows (in thousands, except per share

Years ended December 31,

Basic:
Net (loss) income

20t3 20!4 201s

$ (7,682) $ 7,955

24,351, 24,385

$14,558

24,826

$14,558

24,826

9s4

Weighted average common shares outstanding, basic

Net (loss) income per share, basic .

Diluted:
Net (loss) income

Weighted average common shares outstanding . . . . .

Add: Comrnon stock equivalents

$ (0,32) $ 0.33 $ 0.5e

$ (7,682) $ 7,955

uSss
1,001

24,351

Weighted average common shares outstanding, diluted

Net (loss) income per share, diluted

24,351 25,386 2s,780

$ (0.32) $ 0.31 $ o,s6:::
Guarantees and Indemnification ObLigations - As permitted under Delaware law, the Company has agree-

ments whereby the Company indemnifìes certain of its otïicers and directors for certain events or occurrences while
the oftìcer or director is, or was, serving at the Company's request in such capacity. The term of the indemnilication
period is for the officer's or director's lifetime. As pennitted under Delaware law, the Company also has similar
indemnification obligations under its certificate of incorporation and by-laws. The maximum potential amount of
future payments the Company could be required to make under these indemnification agreements is unlimited;
however, the Company has director's ancl officer's insurance coverage that the Company believes limits its
exposure and enables it to recover a poftion ofany future amounts paid.

In the ordinary course of business, the Company enters into agreements with certain customers that contractually
obligate the Company to provide indemnifications of varying scope and terms with respect to certain matters including,
but not limited to, losses arising out of the breach of such agreements, flom the services provided by the Company or
claims alleging that the Corrpany's products infringe third-party patents, copyrights, or trademarks. The term of these

indemnification obligations is generally perpetual. The maximum potential arnount of future payments the Cornpany

could be required to make under these indemnification obligations is, in many cases, unlimited, Through December 3l ,

2015, the Company has not experienced any losses related to these indernnification obligations.

Recently Issued Accounting Pronounceme¡rls - On May 28, 20l4,the FASB issued ASU 2014-09, Revenue

from Contracîs tvith Customers ("ASU 2014-09"), its final standard on revenue from contracts with customers. ASU
2014-9 outlines a single comprehensive model for entities to use in accounting for revenue arising from contracts with
customers and supersedes most curent revenue recognition guidance, including industry-specific guidance, The core
principle of the revenue model is that an entity recognizes revenue to depict the transfer of promised goods or services

to customers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for those
goods or services. In applying the revenue model to contracts within its scope, an entity identifies the contract(s) with a

customer, identifres the performance obligations in the contract, determines the transaction price, allocates the trans-

action price to the performance obligations in the contract and recogniiæs levenue when (or as) the entity satisfies a

performance obligation. ASU 2014-09 applies to all cont¡acts with customers that are within the scope of other topics

in the FASB Accounting Standards Coditication. Certain of ASU 2014-09's provisions also apply to transfers of non-
financial assets, including in-substance nonfinancial assets that are not an output of an entity's ordinary activities (i.e.,

properfy plant and equipment, real estate or intangible assets), Existing accounting guidance applicable to these trans-

fers has been amended or superseded. ASU 2014-09 also requires significantly expanded disclosures about revenue

recognition, ASU 2014-09 is effective for the Company on January 1, 2018, with early adoption pemitted, but not
earlier than January 1,2017 . The Company is currently assessing the potential impact of the adoption of ASU 2014-09
on its consolidated financial statements.
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On June 19,2014, the FASB issued ASU 2014-12, Stock Compensation ("ASU 2014-12"), providing guid-

auce on accounting for stock-based payment awards when the terms of an award provide that a performance tar-

get could be achieved after the requisite service period, The update clarifies that performance targets that can be

achieved after the requisite service period of a stock-based payment award be treated as performance conditions
that affect vesting, These awards should be accounted for under Accounting Standards Codification Topic 718,

Compensation - Stock Compensatio¿, and existing guidance should be applied as it relates to awards with per-

formance conditions that affect vesting. The update is effective lbr the Company for the interim and annual peri-

ods beginnirrg after December 15, 2015, The Company is currently evaluating the impact of the adoption of this
standard, if any, on its consolidated fTnancial statements.

In April 2015, the FASB issued ASU 201 5-03 , Simplifying the Presentation of Debt Issuance Cosrs ("ASU
2015-03"), which requires debt issuance costs to be presented in the balance sheet as a direct deduction from the

canying value of the associated debt liability, consistent with the presentation of a debt discount. The guidance in

ASU 2015-03 is required for annual reporting periods beginning after December 15,2015, including interim
periods within the reporting period and early adoption is permitted. The Company has not elected to early adopt
ASU 2015-03 and instead, this standard will be effective for its fiscal year ending December 3l, 2016. The
Company is cunently evaluating the impact of the adoption of this standard, if any, on its consolidated financial
statements.

On April 15, 2015 the FASB issued Cu,stomer's Accountin.g,for Fees Paid in a Cloud Computing Arrange-
ment (ASU 2015-05) which clarifies the circumstances under which a cloud computing customer would account

for the anangement as a license of intemal-use software under ASC 350-40. Under the new standard, customers

will apply the same criteria as vendors to determine whether a cloud computing arrangement contains a software
license or is solely a service contract. The new standard is eff'ective for annual periods, including interim periods,

beginning after December 15, 2015, Early acloption is permitted. The Company is currently evaluating the impact
of the adoption of this standard on its consolidated financial statements. The Company does not believe the stan-

dard will have a material impact on its consolidate<I financial state¡nents.

On September 25,2015 the FASB issued B¿rsiÍe:ss Combínations (Topic 805): Simplifiing the Accountíng

for Mea,surement-Peri.od Acljustments (ASU 2015-16) that eliminates the requirement for an acquirer in a busi-
ness combination to account for measurement-period adjustments retrospectively. Instead, acquirers must recog-
nize measurement-period adjustments during the period in which they determine the amounts, including the

effect on earnings of any amounts they would have recorded in previous periods if the accounting had been

completed at the acquisition date. The guidance is eff'ective for the Company for fiscal years beginning after
December 15, 2015, and interim periods within those fiscal years. Early adoption is permitted, The Company is
currently evaluating the impact of the adoption of this standard on its consolidated financial statements,

3. Fair Value of Financial Instruments

The carrying value of the Company's financial instruments, including cash equivalents, restricted cash,

accounts receivable, and accounts payable, approximate their fair values due to their short maturities. The
Company's financial assets and liabilities are measured using inputs from the three levels of the fair value hier-
archy. A financial asset or liability's classification within the hierarchy is determined based on the lowest level
input that is significant to the fair value measurement, The three levels are as follows:

Level l: Unadjusted quoted prices fbr identical assets or liabilities in active markets accessible by the

Company at the measurement date.

Level2: Inputs include quoted prices for similar assets and liabilities in active markets, quoted prices for
identical or similar assets and liabilities in markets that are not active, inputs other than quoted prices that are

observable for the asset or liability and inputs that are derived principally from or corroborated by observable
market data by correlation or other mean$.

Level 3: Unobservable inputs that are supported by little or no market activity and that are significant to the

fair value of the assets or liabilities.
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The following table summarizes the basis used to measure certain of the Company's financial assets and

contingent consideration liability that are canied at I'air value (in thousands):

Fair Value Measurements at December 31' 2014 Using

Level 1 Level2 Level 3 Total

Financial Assets:

Cash equivalents - money market funds

Cash equivalents - bank deposits

Short-term marketable securities :

U.S. government agency securities

Corporate bond securities, .,, . .

Contingent consideration liability

Financial Assets:

Cash equivalents - money market funds

Cash equivalents - bank deposits

Short-term rnarketable securities :

U,S, government agency securities

Corporatebond securities . . . . . .

Balance beginning of period

AdditionstoLevel3 ...
Payments

$13,139 $ $ $13,139

5,0035,003

59,903 19,950 79,8s3

20,356 20,356

249 249

Fair Value Measurements at December 31, 2015 Using

Level 1 Level 2 Level 3 Total

$10,138 $ $ $1 0,1 38

I

50,237

I

17,994

17,053

68,231

17,053

Contingent consideration liability 2,028 2,028

Bank deposits, corporate bonds and certain U,S, government agency securities are classified within the

second level ofthe fair value hierarchy as the fair value ofthose assets are determined based upon quoted prices

for similar assets,

The Level 3 liability consists of contingent consideration related to the August 27 ,2014 acquisition of
Meldium, the September 5,2014 acquisition of Zamurai and the October 15,2015 acquisition of LastPass, each

as further described in Note 4 bclow, The LastPass contingent consideration of up to $2.5 million is based on the

achievernent of cefiain bookings goals. The fair value of the LastPass contingent consideration was estimated at

$2.0 million by applying a probability based model, which utilizes inputs that are unobservable in the market. A
reconciliation of the beginning and ending Level 3 liability is as follows:

Years Ended
December 31,

2014 2015

$-
239

$ 249

2,000

(226)

5Change in fair value of contingent consideration liability . 10

Balance end of period $249 $2,028

4. Acquisitions

ln 201 5, we completed the acquisition of LastPass (on October 15, 2015), and in 2014, we completed the

acquisitions of Ionia (on March 7 , 2014), Meldium (on August 27 ,2014) and Zamurai (on September 5,2014).
The results of operations of these acquired businesses have been included in our consolidated financial state-

ments beginning on their respective acquisition dates.

These acquisitions have been accounted for as business combinations. Assets acquired and liabilities
assumed have been recorded at their estimated fair values as of the respective acquisition date. The fair values of
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intangible assets were based on valuations using an income approach, with estimates and assumptions provided

by management o1'the acquired companies and the Company. The excess of the purchase price over the tangible

assets, identifiable intangible assets and assumed liabilities was recorded as goodwill.

Acquisition-related costs of $1.5 million, $4.5 million and $6.4 million were recorded in 2013, 2014 and

2015, respectively. These costs include $0.1 million, $0.4 million, and $0.7 million in 2013, 2014 and20l5,
respectively, ofdirect costs ofcompleting an acquisition including professional fees, which include legal and

valuation services, and expenses related to acquisition integration activities and $1.4 rnillion, $4.1 million, and

$5.6 million in 2013, 2014 and 2015, respectively, of retention-based bonus payment expense, which are typi-
cally eamed over the first two years I'ollowing the acquisition.

2015 Acquisition

IttstPass

On October 15,2015, the Company acquired all of the outstanding equity interests in LastPass, a Fairfax,

Virginia-basecl provider of an identity and password management service, for $107.6 million, net of cash

acquired, plus contingent payments totaling up to $15 million which are expected to be paid over a two-year
period following the date of acquisition. The operating results of LastPass, which are included in the consolidated

financial statements beginning on the acquisition date, are comprised of $t2,7 million of revenue and approx-

imately $3.8 million of expenses for the year ended December 31, 2015, including amortization of acquired

intangible assets ol $0,9 million and contingent retention-based bonuses of $ I .4 million.

The following table summarizes the fair value (in thousands) of the assets acquired and liabilities assumed

at the date of acquisition:

$ 2,518

639

40

3,050

134

Cash .

Accounts receivable

Property and equipment . . .

Deferred tax asset

Current and other a$sets . . ,

Intangible assets:

Completed technology

Customer relationships

Trade name and trademark

Deferred revenue . .

Accrued expenses . .

Deferred tax liability
Goodwill

29,400

23,900

3,000

(6,600)

(66)

(23,478)

79,617

112,154

(2,000)

q!_q¡ll

Total purchase price

Liability for contingent consideration

Total cash paid

The allocation of the purchase price related to income taxes is preliminary, including the Company finaliz-
ing the valuation of the acquired net operating loss carryforwards. The Company expects to complete this review
in the first quarter of 2016.

The stock purchase agreement included contingent and/or retention-based bonus payments requiring the

Company to make additional payments totaling up to $12.5 million to employees, including former LastPass stock-

holders now employed by the Company, on the first and second anniversaries of the acquisition date, contingent

upon their continued employment and, for the first anniversary payment, the achievement of ceftain bookings goals.

The Cornpany has concluded that the ârrangement is a compensation anangement and is accruing the maximum
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payout ratably over the performance period, as it believes it is probable that the criteda will be met. The stock pur-

chase agreement also includes non-retention based payments to LastPass stockholders, contingent on the achieve-

ment of ceftain bookings goals, for up to $2.5 million, which the Company has concluded is contingent

consicleration ancl is part of the purchase price. This contingent liability was tecorded at its fair value of $2.0 million
at the acquisition date which is included in accn¡ed expenses on the accompanying consolidated balance sheet as of
December 31,2015. The Company will re-measure the fair value of the contingent consideration at each subsequent

reporting period and recognize any adjustments to fair value as part of eamings.

The goodwill recorded in connection with this transaction is primarily related to the expected synergies to

be achieved related to the Company's ability to leverage its IT management offerings, customer base, sales force

and lT management business plan with LastPass' product, technical expertise and customer base, All goodwill
and intangible assets acquired are not deductible for income tax purposes.

The Company recorded a long-tenn defemed tax asset of $3,1 million primarily related to net operating

losses that were acquired as a part of the acquisition. The Company recorded a long-term deferred tax liability of
$23.5 million primarily related to the amortization of intangible assets which cannot be deducted for tax pur-
poses.

The unaudited financial information in the table below summarizes the combined results of operations of the

Company and LastPass, on a pro fonna basis, as though the companies had been combined. The pro forma
information for the pedod presented includes the effects of business combination accounting resulting from the

acquisition as though the acquisition had been consummated as of the beginning of 2014, including amortization

charges from acquired intangible assets; the fair value adjustment of acquired deferred revenue being recorded

primarily ín2014; interest expense on borowings and lower interest income in connection with the Company

funding the acquisition with existing cash and investments and borrowings under its credit facility; the exclusion

of acquisition-related costs of the Company and LastPass; the inclusion of expense related to contingent
retention-based bonuses assuming full achievement of the financial metric and retention requirements ($7.0 mil-
lion in 2014 and $5.5 rnillion in 2015), offset by the exclusion of LastPass historical bonuses paid to the LastPass

shareholders in2014 of $4.6 million and paid to LastPass non-shareholcler employees in 2015 in connection with
the acquisition close of $6.1 millionl and the related tax eff'ects. The pro forma financial information is presented

for comparative purposes only and is not necessarily indicative ofthe results ofoperations that actually would
have been achieved ifthe acquisition hacl taken place at the beginning of20l4.

Unaudited Pro Forma Financial Information
Year Ended

December 31,

2015

Net income

(in thousands, except
per share amounts)

s230,477 $281,980

$ 1,687 $ 12,038

$ 0.07 $ 0.48

$ 0,07 $ 0.47

2014 Acquisilions

Ionia

On March 7,2014, the Company acquired all of the outstanding capital stock of lonia, a Boston, Massachu-

setts based systems integrator, for a cash purchase price of $7.5 million plus contingent retention-based bonuses

totaling up to $4.0 million to employees, including former Ionia stockholders now employed by the Company, on

the first and second anniversaries ofthe acquisition, contingent upon their continued employment and achieve-

ment of certain bookings goals. The Company has concluded that the anangement is a compensation arrange-

ment and is accruing the maximum payout ratably over the performance period, as it believes it is probable that

the criteria will be met, The Company paid $2.0 million in M¿rch 2015 and expects to pay the remainder in 2016.

2014

Revenue

Eamings per share-Basic
Eamings per share-Diluted

65



The following table summarizes the fair value (in thousands) of the assets acquired and liabilities assumed

at the date of acquisition:

Amount

Cash .

Currcnt and other assets

Deferredrevenue.....
Other liabilities
Customer backlog
Trade name and trademark
Customer relationships,
Documented know-how

Cash .

Current and other assets

Deferredrevenue ....
Other liabilities
Completed technology

Trade name and trademark

Customer relationships

Goodwill

Total purchase price

Liability for contingent consideration

$67
322
(70)

(864)

120
10

1,340
280

6,295Goodwill

Total purchase price $7,s00

The goodwill recorded in connection with this transaction is primarily related to the expected synergies to

be achieved related to the Company's ability to leverage its Xively platform, customer base, sales force and

Internet of Things business plan with lonia's technical expertise and customer base. All goodwill and intangible
assets acquired ¿ue not deductible for income tax purposes,

The Company recorded a long'term del'erred tax liability of $0.7 million related to the amortization of
intangible assets which cannot be deducted for tax purposes and is included in the accompanying table above as

other liabilities.

Meldium

On August 27 ,2014, the Company acquired Meldium, a San Francisco, California-based provider of single

sign-on password management software, through a merger transaction for a cash purchase price of $10.6 million
plus contingent payments totaling up to $4.6 million to employees, including former Meldium stockholders now

ernployed by the Company. These contingent payments include retention-based bonuses which are expected to be

paid in the first two years liom the date of acquisition, contingent upon their continued employment and

achievement of certain product integration goals, The Company has concluded that the arrangement is a compen-

sation arangernent and is accruing the maximum payout ratably over the performance period, as it believes it is
probable that the criteria will be met, The Company paid $2.0 million in contingent payments in 2015 and the

remaining $2.6 million in February 2016.

The following table summarizes'the fair value (in thousands) of the assets acquired and liabilities assumed

at the date of acquisition:

Amount

$ 120

526
(s)

(e3s)

1,s80

30

100

9,437

10,853

(2r6)

Cash paid

66

$10,637



The contingent payments also included payments to non-employee stockholders of $0.2 million, which the

Cornpany has concluded is contingent consideration and is part o1'the purchase price. This contingent liability
was recorded at its fair value of $216,000 at the acquisition date and was paid in 2015.

The goodwill recorded in connection with this transaction is primarily related to the expected synergies to

be achieved related to the Company's ability to leverage its IT management offerings, customer base, sales force

and lT managelnent business plan with Meldium's product, technical expertise and customer base. All goodwill
and intangible assefs acquired are not deductible for income tax purposes.

The Company recorded deferred t¿rx assets of $0.5 million, primarily related to net operating losses that
were acquired as a palt of the acquisition and are shown in the accompanying table above as cufl'ent and other
assets. The Company also recorded a long-term deferred tax liability of $0.7 million related to the amortization
of intangible assets which cannot be deducted for tax purposes and are included in the accompanying table above

as other liabilities.

Zamurctí

On September 5,2014, the Company acquired all of the outstanding capital stock of Zamurai, a San Francisco,

California-based collaboration software provicler, for ¿r cash purchase price of $4.5 million plus contingent payments

totaling up to $1.5 million to employees, including fomrer Zamurai stockholders now employed by the Company.
These contingent payments include retention-based bonuses which are expected to be paid on the second anniver-
sary of the acquisition, contingent upon their continued employment and achievement of certain product integration
goals. The Company has concluded that the arrangement is a compensation arrangement and is accruing the max-
imum payout ratably over the performance period, as it believes it is probable that the criteria will be met.

The following table sumrnarizes the fair value (in thousands) of the assets acquired and liabilities assumed

at the date of acquisition:
Amount

$2
417

(43e)

960

100

3,484

Total purchase price

Liability for contingent consideration

4,524

Cash paid $4,500

The stock purchase agreement includes contingent payments to non-employee stockholders of $30,000,
which the Company has concluded is contingent consideration and is part ofthe purchase price, This contingent
liability was recorded at it$ fair value of $24,000 at the acquisition date. The Company continues [o re-measure

the fair value of the contingent consideration at each subsequent reporting period and recognizes any adjustments
to fair value as part ofearnings.

The goodwill recorded in connection with this transaction is primarily related to the expected synergies to
be achieved related to the Company's ability to leverage its join.me product, customer base, sales force and
join.me business plan with the collaboration software provider's product, technical expertise and customer base,

All goodwill and intangible assets acquired are not deductible for income tax purposes,

The Company recorded a long-term deferred tax asset of $0.4 million related to net operating losses that
were acquired as a part of the acquisition, which is included in the accompanying table above as current and

other a$sets. The Company also recorded a long-term deferred tax liability of $0.4 million related to the amor-
tization ofintangible assets which cannot be deducted for tax purposes and is included in the accompanying table
above as other liabilities.

Cash .

Current and other a$sets . .

Otherliabilities . . . .. .. . .

Completed technology . . .

Trade name and trademark

Goodwill

(24)
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5. Goodwill and Intangible Assets

The changes in the carrying amounts of goodwill for the years ended December 31, 2014 and 2015 are due

to the addition of goodwill resulting from the acquisitions of lonia, Meldium, Zamurai and LastPass (See Note 4

to the Consolidated Financial Statements),

Changes in goodwill for the years ended December 31 , 201.4 and 201 5 are as follows (in thousands):

Balance, January l, 2014

Goodwill related to the acquisition of Ionia , . .

Goodwill related to the acquisition of Meldium

Goodwill related to the acquisition of Zamurai

Balance, December 31, 2014

Goodwill related to the acquisition of LastPass . . .

Balance, December 31, 201 5

Intangible assets consist of the following (in thousands):

December 31,2014

Estimafed
Useful
Life

Gross

$ 18,712

6,295

9,437

3,484

37928
79,6t7

$117,545

Decembcr 31, 2015

Carrying
Amount

Accumulated
Amortization

Net
Carrying
Arnount

Gross
Carrying Accumulated
Amount Amortization

Net
Carrying
Amount

Identifìable intangible assets:

Trade names and trademarks

Custornerrelationships .. ..
Customer backlog

Domain names

Software....
Completed technology, . . . .

Technology and know-how

Documented know-how . . . .

Non-Compete agreements , .

Internally developed software

l-l I years

5-8 years

4 months

5 years

4 years

3'9 years

3 years

4 years

5 years

3 years

$ 806

5,229

120

907

299

16,903

3,r76
280

162

4,591

$ 682

2,546

120

507

299

3,ggl
3,176

57

71

2,051

223

91

2,540

29,129

120

915

299

46,503

3,176

280

162

6,754

$9r,t44

824

4,089

120

665

299

6,893

3,176

127

l14
3,247

s 2,982

25,040

153

48

3,507

$ t24 $ 3,806 $

2,683

$32,473 $13,490 $18,983 $19,5s4 $71,s90

250

39,610

400

12,922

During the year ended December 31,2015, the Company capitalized $29.4 million for completed technol-

ogy, $23,9 million for customer relationships and $3.0 million for a trade name and trademark as intangible
assets in connection with the LastPass acquisition, The Company also capitalized $2.1 million and$.2.2 million
during the years ended December 3I,2014 and 2015, respectively, ol'costs related to internally developed com-
puter software to be sold as a service incurred during the application development stage and is amortizing these

costs over the expected lives of the related services. The Company also acquired $0.2 million of intellectual
property during the year ended December 31,2015.
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The Company is arnortizing its intangible assets over the estimated lives noted above based upon the pattern

in which their economic benelit will be realized, or il'this pattern cannot be reliably determined, using the

straight-line method over their estimated useful lives, The intangible assets have estimated useful lives which
range from four months to eleven years. Amortization expense for intangible assets was $2.5 million, $4.9 mil-
lion and $6.1 million for the years ended December 31,2013,2014 and 2015, respectively. Amortization relating
to software, completed technology, technology and know-how, documented know-how, and internally developed
software is recorded within cost of revenues and the amortization of trade name and trademark, customer
relationships, customer backlog, domain names, and non-compete agreements is recorded within operating
expenses, Future estimated amorfization expense for intangible assets at December 31,2015 is as follows (in
thousands):

Amorfization Expense (Years Ending December 3l) Amount

20t6 ....
2017 .,..
2018 ... .

2019 ,,..
2020 ....
Thereafter

Total ., . .

$11,622

1I,424

10,894

8,273

7,631

21,146

$71,590

6, Property and Equipment

Property ancl equipment consisted of the following (in thousands)

Computer equipment and software

Officeequipment...
Furniture & fixtures

Construction in progress

Leasehold improvements . . . .

Marketingprograms . .. .

Payroll and payroll related

Professional fees . .. ... .

Other accrued liabilities

Total accrued liabilities . .

December 31,

20t4 2015

$ 24,968

3,624

4,075

684

3,752

$ 30,030

5,428

8,448

93

8,121

Total property and equipment

Less accumulated depreciation and amortization

Property and equipment, net . , $ 13,476 $ 21,71 1

Depreciation expense for property and equipment was $5.2 million, $6,2 million and $7.6 million for the

years ended Decernber 31,2013,2014 and2015.

Accrued Liabilities

Accrued liabilities consisted of the following (in thousands):

Decembcr 31,

20t5

37,103

(23,627)
52,120

(30,409)

7

2014

s 7,626

14,873

1,961

5,022

s 4,323

18,239

r,944
7,168
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8. Income Taxes

The domestic and foreign components of (loss) income before provision for income taxes are as follows (in

thousands):

December 31,

2ù1520t3

Domestic

Foreign

Total (loss) income before provision for income taxes

The provision for income taxes is as follows (in thousands):

Current

Federal

State

Foreign

Total .

Deferred

Federal

State

Foreign

Total .

Foreign tax rate differential

Research and development credits

State taxes, net of federal benefit

Impact of uncertain tax positions

Other

$ 10,389

(1 1,857)

$(4,462)
13,856

$ 1,059

16,459

$17,518qjl,468) q_æ21

Years Ended December 31,

2013

$ s,480

1,346

952

20t4 2015

$ 2,804

1,184

1,052

$ 2,s2t
274

1,22'7

7,778 5,040 4,022

(1,379)

(r71)
(8)

(1,564)

(3,06e)

(748)

216

(1,281)

278

(se)

(1,062)

q2¿60

(3,601)

Total provision for income taxes $ 6,214 $ 1,439

A reconciliation of the Company's effective tax rate to the statutory federal income tax rate is as follows

Years Ended December 31,

2014 2015

Statutory tax rate

Change in valuation allowance

Impact of permanent differences

Non-deductible stock-based compensation

35.0o/o 35.0Vo 35.07o

2013

(e,3)

(73.0)

(346.9)

23.1

(5r.9)
(3,6)

3.4

1,6

14.6

(3e,1)

(2.6)

2.9

3.8

(0,8)

1,1

8,4

(26,7)

(1,3)

2.4

1.4

(3,4)

Effective tax rate (423.2)Vo: 15.4Vo 16,90/o

The Company recorded a tax provision for income taxes of $1.4 million on profit before income taxes of
$9.4 million and $3.0 million on profit before income taxes of $17.5 million for the years ended December 31,

2014 and 2015, respectively. The Company recorded a provision as a result of taxable income, excluding the

diroct effects of windfall tax deductions, generated in the United States as well as in certain foreign jurisdictions.

The Company's effective tax rates for the years ended Decetnber 31,2014 and 2015 were lower than the U.S.

federal statutory rate of 357o due to profits eamed in certain foreign jurisdictions, primarily by our lrish sub-

sidiaries, which are subject to significantly lower tax rates than the U.S. f'ederal statutory rate.
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For the year ended December 31,2013, the Company recorded a tax provision for federal, state and foreign
income taxes of $6.2 miltion on a loss before income taxes of $1.5 million as a result of income generated in the

United States offset by losses incurred in certain foreign jurisdictions where there is no corresponding benefit.

The Company has defened tax assets related to temporary differences and operating loss carryforwards as

follows (in thousands):

December 31,

2014 2015

Defened tax assets:

Net operating loss carryforwards . , ,

Deferred revenue

Amortization

Stock-based compensation

Accrued bonus .

Other .

Total deferred tax assets

Deferred tax asset valuation allowance

Net deferred tax assets

Defered tax liabilities:

Goodwill amortization

Acquired intangibles not deductible

Other .

Total defened tax liabilities . . .

Total .

$ 2,783

775

r,806

11,584

3,s79

1,278

$ 4,033

583

2,287

10,268

4,032

2,311

21,805

(2,203)

19,602

23,514

(1,82e)

21,685

Depreciation (466)

(2,638)

(23,s61)

(634)

(27,299)(4,919)

$14,683 $ (5,614)

Deferred tax assets, related valuation allowances, current tax liabilities, and deferred tax liabilities are

determined separately by tax jurisdiction, In making these determinations, the Company estimates deferred tax

assets, current tax liabilities, and deferred tax liabilities, and the Company assesses temporary differences result-

ing from differing treatment of items for tax and accounting purposes. As of December 31,2015, the Company

maintained a full valuation allowance against the deferred tax assets of its Hungarian subsidiary. This entity has

historical tax losses and the Company concluded it was not more likely than not that these defened tax assets are

realizable. The valuation allowance decreased by $0.4 million as a result of a tax return to provision adjustment

which decreased the net operating loss caryforwards.

For U,S. tax retuÍ¡ purposes, net operating losses and tax credits are normally available to be carried

forward to future years, subject to limitations as discussed below. As of December 31,2015, the Company had

federal and state net operating loss carryforwards of $8 million and822 million, respectively, which expire on

various dates from 2025 through 2035.

The Conpany has performed an analysis of its ownership changes as defined by Section 382 of the Intemal
Revenue Code and has determined that the net operating loss carryforwards acquired from the acquisitions of
Meldium, Zamurai, and LastPass are subject to limitation. As of December 31, 2015, all net operating loss carry-

forwards generated by the Company, including those subject to limitation, are available for utilization.
Subsequent ownership changes as defined by Section 382 could potentially limit the amount of net operating

loss carryforwards that can be utilized annually to offset fr.lture taxable income.

As of December 31, 20 15, the Company had foreign net operating loss carryforwards of $17.3 million.
These net operating loss carryforwards are related to the Company's Hungarian subsidiary, are not subject to

expiration, and the Company has recognized a full valuation allowance against these caryforwards,

(t,234)
( 1,963)

('1,677)

(45)
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In November 2015, the FASB issued ASU 2015-17 , Income Taxes (Topic 740), Balance Sheet Classification
of Deferred Taxes, to simplify the presentation of deferred income taxes. Under the new standard, both defened

tax liabilities and defered tax assets are required to be classified as non-current on the consolidated balance

sheet. ASU 2015-17 will become eff'ective for fiscal years, and the interim periods within those years, beginning

after December 15,2016 with early adoption permitted. During 2015, the Company elected to early adopt ASU
2015-17, prospectively, as permitted, thus reclassifying $5,8 million of defered tax assets and $29,000 of current

deferred tax liabilities to non-cuuent on the accompanying consolidatecl balance sheet. The prior reporting period

was not retroactively adjusted. The adoption of the guidance had no impact on the Company's consolidated
results of income and cornprehensive income.

The Company generally considers all eamings generated outside of the U.S. to be indefinitely reinvested

offshore, Therefore, the Company does not accrue U.S. tax for the repatriation o1'the foreign earnings it considers

to be indefinitely reinvested outside the U.S. As of December 31, 201 5, the Company has not provided for federal

income tax on $27 million of accumulatecl undistributed earnings of its foreign subsidiaries. It is not practicable to

estimate the amount of additional tax that might be payable on the undistributed foreign eamings.

The Company files income tax returns in the U,S. federal jurisdiction and various state and foreign juris-

dictions. In the normal course of business, the Cornpany and its subsidiaries are examined by various tax author-

ities, including the IRS in the United States. As ol December 31, 2015 we remained subject to examination in the
following major tax jurisdictions for the years inclicated:

Major Tax Jurisdictions Open Tax Yeors

Ireland

2012-2015

2010-201s

2010-2015

20t2-2015

The Company incurred expenses related to stock-based compensation in 2013, 2014 and 2015 of $19.7 mil-
lion, $24.8 million and $26.5 million, respectively. Accounting for the t¿x effects of stock-based awards requires

the recording ofa defened tax asset as the compensation is recognized for financial reporting prior to recogniz-
ing the tax deductions. Upon the settlement of the stock-based awards (i.e., exercise, vesting, forfeiture or
cancellation), the actual tax deduction is compared with the cumulative financial reporting compensation cost

and any excess tax cleduction is considered a windfall tax benefit and is tracked in a "windfall tax benetit pool" to
offset any future tax deduction shortfalls and will be recorded as increases to APIC in the period when the tax
deduction reduces income taxes payable. The Company follows the with-and-without approach for the direct
effects of windfall tax deductions to determine the timing of the recognition of benefits fbr windfall tax

deductions. In 2015, the Company recorded a windfall tax benefit to additional paid-in capital of $6.9 million,
due in part to the Company's intention to carryback federal net operating losses and research and development
credits to prior tax y"urr. ih. Company has recorded a receivable of $4,4 million in other current assets on the

consolidated balance sheet to reflect the estimated cash refund. As of December 31, 2015, the "windfall tax

benefit pool" available to offset future shortfalls was $21 million.

As of December 3l , 2014 and 2015, the Company has provided a liability of $0,7 million and $0,9 million,
respectively, for uncertain tax positions. These uncertain tax positions would impact the Company's effective tax
rate if recognized.

United States (Federal)

United States (State) .

Hungary
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The Company has provided liabilities for uncelain tax provisions as follows (in thousands):

Years Ended December 31,

20t4 2015

Balance beginning of period

Tax positions related to prior periods:

$304 $ 652

Increases

Decreases (11)

Tax positions related to current period:

Increases . .

Settlements....
Statute expiration

Balance end of period $6s2

The Company's policy is to record estimated interest and penalties related to the underpayment of income

taxes or unrecognized tax benefits as a çomponent of its income tax ptovision. The Company recognized $l1,000
and $3,000 of interest expense during the years ended December 31,2014 ancl 20 I 5, respectively.

9. Common Stock and Equity

Authorized Shares - On June 9,2009, the Company's Board of Directors approved a Restated Certificate
of Incorporation to be effective upon the closing of the Company's IPO. This Restated Certificate of
Iucorporation, among other things, increased the Company's authorized comnìon shares to 75 million and

authorized 5 million shares ofundesignated preferred stock.

Common Stock Reserverl - As of December 31,2014 and 2015, the Company has reserved shares of
cornmon stock for the exercise of stock options and restricted stock units of 4,9 rnillion and 4.8 million,
respectively.

On August 13,2013,the Board ol Directors approved a $50 million share repurchase program and approved
an additional $75 million share repurchase program on October 20,2014. Share repurchases are made from time-
to-time in the open market, in privately negotiated transactions or otherwise, in accordance with applicable secu-

rities laws and regulations. The timing and amount of any share repurchases are determined by the Company's
management based on its evaluation of market conditions, the trading price of the stock, rcgulatory requirements
and other factors. The share repurchase program rnay be suspended, modified or discontinued at any time at the

Company's discretion without prior notice,

During the year ended December 31, 2014 and 2015, the Company repurchased 843,574 and 297,461 shares

of its common stock at an average price of $43.27 and $60,81 per share for a total cost of $36.5 million and

$18,1 million, respectively. At December 31,201.5, $56.3 rnillion remained available under the Company's cur-
rent share repurchase program.

10. Stock Incentive Plan

The Company's 2009 Stock Incentive Plan ("2009 Plan") is administered by the Board of Directors and

Compensation Committee, which have the authority to designate participants and determine the number and type
of awards to be grantecl and any other terms or conditions of the awards. Options generally vest over a four-year
period and expire ten years from the date of grant. Restricted stock units with time-based vesting conditions
generally vest over a three-year period while restricted stock units with market-based vesting conditions gen-

erally vest over two or three-year periods. Certain stock-based awards provide for accelerated vesting if the

Company experiences a change in control. On May 21,2015, the Company's stockholders approved an amend-

ment to the 2009 Plan that increased the shares available for grant under the plan by 1.3 million shares. As of
December 3l ,2015, there were 2.6 million shares available for grant under the 2009 Plan.

7 2

(3)

397

(4s)
428

(1es)

$ 884
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The Company generally issues previously unissued shares of common stock for the exercise of stock options

and restricted stock units. The Company received $3.8 million, $17.6 million and $17.8 million in cash liom
stock option exercises during the years ended December 3 l, 2013,2014 and 20 I 5, respectively.

The Cornpany uses the Black-Scholes option-pricing model to estimate the grant date fair value of stock

options. The Company estimates the expected volatility of its common stock at the date of grant based on the

historical volatility of comparable public companies over the option's expected term as well as its own stock
price volatility since the Company's IPO, The Company estimates expected tern.r based on historical exercise

activity and giving consideration to the contractual term ofthe options, vesting schedules, employee turnover,

and expectation of ernployee exercise behavior. The assumed dividend yield is based upon the Company's

expectation of not paying dividends in the foreseeable future. The risk-free rate for periods within the estimated
life of the stock option is based on the U,S. Treasury yield curve in effect at the time of grant. Historical
employee tumover data is used to estimate pre-vesting stock option forfeiture rates. The compensation expense is

amorlized on a straight-line basis over the requisite service period of the stock option, whiclt is generally four
years.

The Company usecl the following assumptions to appty the Black-Scholes option-pricing model:

Years Ended December 31,

2013 2014 20rs(l)

Expected dividend yield

Risk-free interest rate . .

Expected term (in years)

Volatility

(1) There were no stock options granted during the twelve months ended December 31,2015

The following table summarizes stock option activity (shares and intrinsic value in thousands):

Weighted

Price

Average
Remaining
Contractual

Term
(Yearc)

Outstanding, January 1, 2015 1,407 $30.02 6.2

Granted .

Exercised

Forfeited

-Vo -o/o

0.87 - 1.367o l.48%o

6.25 6.25

557o 557o

-o/o

-Vo

-7o

Weighted
Average
Excrcise

Aggregate
Intrinsic

Value
Number

of Options

ron¡ 29.08

(27) 30:74

768 $30.74

_le8 ü3011

76s $30.77

$19,779

s.4 $27,942Outstanding, December 31, 2015

Exercisable at December 3l, 2015

Vested or expected to vest at December 31,2015

5.0 $21,881

5.4 $27,774

The aggregate intrinsic value was calculated based on the positive differences between the estimated fair
value of the Company's common stock on December 31, 2015 of $67.10 per share or at time of exercise, and the

exercise price of the options.
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The weighted average grant date fair value of stock options granted was $11.60 and $21.78 per share for the

years ended December 31,2013 and20l4, rcspectively, There were no stock options granted in the twelve
months ended December 31, 2015.

During the year ended December 31, 2015, the Company granted 942,090 restricted stock units, which con-

tained time-based vesting conditions, Restricted stock units with time-based vesting conditions are valued on the

grant date using the grant date closing price ofthe underlying shares. The Company recognizes the expense on a

straight-line basis over the requisite service period ofthe restricted stock unit, which is generally three years.

In August 2013, May 2014 and May 2015, the Company granted to certain key executives restricted stock
unit awards with market-based vesting conditions, which are tied to the individual executive's continued
employment with the Company throughout the applicable perfbrmance period and the level of the Company's
achievement of a pre-established relative total shareholder return, or TSR, goal, as measured over an applicable
performance period ranging from two to three years as compared to the TSR realized for that same period by the

Russell 2000 Index (the "TSR Units"). The target number of shares underlying the August 2013, May 2014 and

May 2015 TSR Units were a total of 74,000, 71,000 and 85,000 shares, r'espectively. The number of shares that

may be earned under these TSR Units can range lrom IVo to 200o/o of the target number of shares awarded, or up

to 148,000, 142,000 and 170,000 shares for the August 2013, May 2014 and May 2015 grants, respectively,
based on the Company's level of achievement of its relative TSR goal lbr the applicable performance period.

Compensation cost for TSR Units is recognized on a straight-line basis over the requisite service period and is

recognized regardless of the actual number of awards that arc eamed based on the market condition. As of
December 31 ,2015,20,000 shares fiom the August 2013 TSR Unit grant, 42,000 shares from the May 2014 TSR
Unit grant, and 25,000 shares from the May 2015 TSR Unit grant have been forfeited or are expected to be for-
feited.

The assumptions used in the Monte Carlo sirnulation model include (but are not limited to) the folloïving:

August 2013 Grant May 2014 Granf May 2015 Grant

Risk-free interest rate . . . 0.627o 0.78Vo 093Vo

Volatility 54o/o 54o/o 50Vo

In August 2015, the first perforrnance period for the August 2013 grant ended and, based on the Company's
level of achieyement of its relative TSR goal, 200o/o of the shares granted from the August 2013 grant were
earned and 54,000 shares were issued as a result.

The following table summarizes restricted stock unit activity, including performance-based TSR Units
(shares in thousands):

Unvested as ofJanuary 1,2015 , ,.
Restricted stock units granted . . . .,
Restricted stock units vested . . . . . .

Restricted stock units forfeited . . . .

Unvested as of December 3 1 , 201 5

Number ofShares
Underlying Restricted

Stock Units

Weighted Average
Grant [)ate
Fair Value

$37,42

63,49

35,1 1

45.19

$54.37

1,279

942

(ss1)

(232)

1,438
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The Company recognized stock-based compensation expense within the accompanying consolidated state-

ments of operations as summ&rized in the lbllowing table (in thousands):

Years Ended December 31,

2013 2015

Costofrevenue. . . . . .. ..
Research and development

Sales and marketing . .

General and administrative

$ zoo

3,761

7,242

8,005

$19,714

$ 1,s60

5,188

11,090

8,661

s26,499

2014

$ 1,107

3,653

9,033

10,976

w
As of December 31, 2015, there was approximately $55.1 million of total unrecognized stock-based compen-

sation cost, net ofestimated forfeitures, related to unvested stock awards which are expected to be recognized

over a weighted average period of 2.1 yeius. The total unrecognized stock-based compensation cost will be

adjusted for future changes irr estimated forfeitures.

11. Commitments and Contingencies

Operating Leases - The Company has operating lease agreements for offices in the United States, Hun-

gary, Australia, the United Kingdom, Ireland and India that expire through 2028.

In December 2015, the Company amended its curent lease for its Budapest, Hungary office space to pro-

vide for an expansion of leased space and to extend the term ofthe lease. The term ofthe arnended lease will
begin on February 26,2016 and will extend through April 29, 202I.The ag$egate amount of mininum lease

paynents to be made over the term 01'the lease is approximately $8.5 million (EUR 7.8 million). The lease

agreement required a bank guarantee of $0.4 million (EUR 0.4 rnillion). The bank guarantee is classified as

restrictecl cash.

. In December 2014, the Cornpany entered into a lease for new office space in Boston, Massachusetts. The

landlord was obligated to rehabilitate the existing building and the lease term began in December 2015 and will
extend through June 2028, The aggregate anount of minimum lease payments to be tnade over the term of the

lease is approximately $47 million. Pursuant to the terms of the lease, the landlord was responsible for making

certain improvements to the leased space up to an agreed upon cost to the landlord. Any excess costs for these

improvemenrs will be billed by the landlord to the Company as additional rent. The Company estimates these

excess costs to be $4 million, of which $2.1 million was paid as of December 31, 2015. The lease required a

security deposit of approximately $3.3 million in the form of'an irevocable, unsecured standby letter of credit.

The lease includes an option to extend the original term ofthe lease for two successive five year periods.

In December 2014, the Company entered into a lease for new olTce space in San Francisco, California. The

term of the new offîce space began in February 2015 and extends through April2020. The aggregate amount of
minimum lease payments to be made over the term of the lease is approximately $2.4 million. The lease required

a security deposit of $41,000. The security deposit is classified as a long-term deposit.

Rent expense under all leases was $6.0 million, $7.1 million and $8.2 million for the years ended

December 31,2013,2014 and 2015, respectively. The Company records rent expense on a straight-line basis for
leases with scheduled escalation clauses or free rent periods.

The Company also enters into hosting services agreements with third-party data centers and internet service

providers that are subject to annual renewal. Hosting fees incurred under these arrangements aggregated

94.7 million, $5.1 million and $6.9 million for the years ended December 31,2013,2014 and 2015, respectively.

76



Future minimum lease payments under non-cancelable operating leases including one year commitments

associated with the Company's hosting services an'angements are approximately as fbllows at December 31,

2015 (in thousands):

Years Ending December 3l

In May 2015, the Company entered into an agreement to sublease a portion of the office space it cunently
leases in Dublin, lreland. The sublease term began in May 2015 and extends to August 2017 which aligns with
the non-cancelable term of the Company's head lease. The tenant will pay $0.2 million per year, which recovers

the Company's costs under the remaining term.

Litigation - The Company routinely assesses its current litigation and/or threatened litigation as to the

probability of ultimately incurring a liability, and records its best estimate of the ultimate loss in situations where

the Company assesses the likelihood of loss as probable.

On April 24,2015, the Company enterecl into a Settlement Agreement with Sensory Technologies, LLC, or

Sensory, whereby Sensory agreed to assign its JOIN @ trademark to the Cornpany and the parties agreed to

mutually release each other fiom any and all claims related to the complaint filed by Sensory against the Com-

pany in the U,S. District Court for the Southem District of Indiana on August 26,2014.In the second quarter of
2015, the Company paid Sensory a one-time fee of $8,3 million, $4.7 million of which was reimbursed by the

Company's insurance provider, in connection with the Settlement Agreement, The Company believed that the

JOIN @ üademark had de minimis value and therefore expensed $3.6 million in the first quarter of 2015 as legal

settlement expense.

On August 28,2014, a putative class action complaint was filed against the Company in the U.S. District
Court for the Eastern District of California (Case No, 1:14-cv-01355) by an individual on behalf of himself and

purportedly on behalf of all other similarly situated individuals, or collectively, the lgnition Plaintiffs. The lgni-
tion Plaintiffs amencled their initial complaint on February 17,2075, May 6, 2015 and September 18, 2015, The

amended complaint included clairns made under California's False Advertising Law and Unfair Competition
Law relating to the Company's sale of its Ignition for iOS application, or the App, and the lgnition Plaintiffs'
continued use of the App. On January 27 ,2016, the U.S, District Court for the Eastem District of California
granted the Company's motion for summary judgment and dismissed all of the Ignition Plaintiffs' claims.

On June 29,2015, a putative class action complaint was filed against the Company in the U.S. District Court

for the Central District of Califomia (Case No. 5:15-cv-01258) by an individual on behalf of himself and

purportedly on behalf of all other similarly situated individuals, or collectively, the Central Plaintiffs, under Cal-

ifomia's Automatic Purchase Renewal Statute and Unfair Competition Law related to pricing changes and billing
practices for subscriptions to the Company's LogMeln Central service, On October 7 , 2015, the Company

entered into a Settlement Agreement resolving the matter in exchange for a olre-time settlement payment of
$25,000. As a result, the U.S, District Court for the Central District of Califomia dismissed the class action

complaint on October 30, 2015.

The Company is from time to time subject to various other legal proceedings and claims, either asserted or
unasserted, which arise in the ordinary course of business. While the outcome of these other claims cannot be

predicted with certainty, management does not believe that the outcome of any of these other legal matters will
have a material aclverse effect on the Company's consolidated financial statements.

$ 14,568

ll,2l3
11,014

10,966

10,781

45,211

$103,753
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12. 40t(k) Plan

On January l,2O0T, the Company established a defined contribution savings plan under Section 40l(k) of
the Internal Revenue Code. The plan is available to all employees upon employment and allows participants to

defer a portion of their annual compensation on a pre-tax basis. The Company may contribute to the plan at the

discretion of the Board of Directors, The Company has not made any contributions to the plan through

December 31,2015.

13. Accumulated Other Comprehensive Loss

Accumulated other comprehensive loss consists of foreign currency translation adjustments and changes in

unrealized losses and gains (net of tax) on marketable securities. For the purposes of comprehensive income dis-

closures, we do not record tax provisions or benefits for the net changes in the foreign currency translation

adjustment, as we intend to reinvest pennanently undistributed earnings of our foreign subsidiaries. Accumulated

other comprehensive loss is reported as a component of stockholders' equity and, as of December 3 I , 2014 and

2015, was cornprised of cumulative translation adjustment losses of $3.0 million and $5.2 million, respectively,

and unrealizecl losses (net of tax) on marketable securities of $0.I million and $27,000, respectively. There were

no material reclassifications to earnings in the years ended December 31 ,2014 or 2015.

14. Credit Facility

On February 18, 2015, the Company entered into a multi-curency credit agreement with a syndicate of
banks, financial institutions and other lending entities (the "Credit Agreement"), pursuant to which a secured

revolving credit facility of up to $100 million in the aggregate was made available to the Company. On Jan-

uary 22,2016, the Company exercised its option to increase the credit facility to up to $150 rnillion with the

existing lenders and an additional lender. The credit facility is available to the Company on a revolving basis

during the period from February 18,2015 through February 18,2020. The Company may prepay the loans or

tenninate or reduce the commitments in whole or in part at any time, without premium or penalty, subject to

certain conditions and costs in the case of Eurodollar rate loans. The Company and its subsidiaries expect to use

the creclit facility for general corporate purposes, including, but not limited to, the potential acquisition of
complementary products or businesses, share repurchases, as well as for working capital. As of December 3l,
2015, the Company had borrowed $60 million under the credit facility in order to partially fund the LastPass

acquisition.

Loans under the credit facility bear interest at variable rates which reset every 30 to 180 days depending on

the rate and period selected by the Company as described below. As of Decernb er 31, 2015, the annual rate on

the $60 million revolving loan was 1,87570 and was reset to 1.93'75o/o on January 19,2016. As of December 31,

2015, the fair value of the credit facility approximated its book value,

The currencies that are currently available lbr borowing under the credit facility are U.S Dollars, Euros, and

British Pound Sterling. Additional currencies may be added with the approval of all lenders under the credit

facility. The maximum amount of borrowings in currencies other than U,S. Dollars is $20 million. Interest rates

for U.S. Doll¿u loans under the credit facility are determined, at the option of the Company, by reference to a

Eurodollar rate or a base rate, and range from l,50Vo to 2.00Vo above the Eurodollar rate for Eurodollar-based

borrowings or from 0.50Vo fo 1.007o above the defined base rate for base rate borrowings, in each case based

upon the Company's total leverage ratio. lnterest rates tbr loans in curencies other than U.S. Dollars range from

1.507o to 2.00Vo above the respective London Interbank Offered Rates, or LIBOR, for those curencies, also

based on the Company's total leverage ratio, The quarterly commitment fee on the undrawn portion of the credit

facility ranges from 0.20Vo to 0,307o per annum, based upon the Company's total leverage ratio.

The Credit Agreement contains customary affirmative and negative covenants, including covenants that

limit or restricî the Company and its subsidiaries' ability to, among other things, incur indebtedness, grant liens,

merge or consolidate, dispose of assets, change the nature of its business, make investments and acquisitions, pay

{ividends or make distributions, or enter into certain transactions with affiliates, in each case subject to custom-

ary and other exceptions for a credit facility ofthis size and type, each as further described in the Credit Agree-

ment. The Credit Agreement also imposes limits on capital expenditures of the Company and its subsidiaries and

requires the Company to maintain a maximum total leverage ratio (not greater than2.75:1.00) and a minimum
interest coverage ratio (not less than 3.00:1,00), each as further defined in the Credit Agreement. As of
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December 31, 2015, the total leverage ratio was 0,85:1.00, the minimum interest coverage ratio was 63.9;1,00 and the Com-

pany was in compliance with all fÏnancial and operating covenants of the Credit Agreement.

Any failure to comply with the financial or operating covenants of the Credit Agreement would prevent the Company

tiom being able to borow additional funds, and would constitute a det'ault, permitting the lenders to, among other things,

accelerate the amounts outstanding, including all accruecl interest and unpaid fees, under the credit facility and to terminate

the credit facility.

The Company incurred $ L0 million of origination costs in 201 5 in connection with entering into the Credit Agreement,

These origination costs were recorded as deferrecl debt issuance costs when incutred and are being expensed over the remain-

ing term of the credit facility, The average interest rate on borrowings outstanding during 2015 was approximately 1,78Eo,

15. Subsequent Event

On January 22,2016, the Company entercd into the First Amendment to the Çredit Agreement dated February 18, 2015,

The First Amendment to the Credit Agreement amends the existing Credit Agreement to, among other things:

. Exercise the Cornpany's option to increase the existing credit facility made available under the Credit Agreement by

an additional $50 million, so that the Company now has access to a credit facility of up to $150 million in the

eggregate;

. Provide the Company with an option to further increase the credit facility by an additional $50 million, subject to

I'urther commitment from the lenders or additional lenders, which, if exercised, would provide the Company with

access to a secured revolving credit facility ofup to $200 million in the aggregate; and

. Add a Êifth bank to the Credit Agreement o, un oug*"nting lender.

We incunecl $0.3 million of origination costs in connection with the First Amendment to the Credit Agreement,

16. Quarterlylnformation (Unaudited)

For the Three Months Ended

March 31,
20t4

June30, September30, December3l'
20t4 2014 2014

March 31, June 30,
2015 2015

Septomber 30,
2015

December 31,
20t5

(in thousands, exccpt for per share data)

Súatement of Operations Data:

Revenue

Gross profit

Income (loss) from operations

Net income

Net inconre per share-basic

Net income per share-diluted

$49,020

42,900

I,598

1,004

$ 0.04

$ 0.04

$54,975

47,578

782

1,330

$ 0.0s

$ 0.0s

$58,062

50,728

2,771

2,308

$ 0.09

$ 0.09

$s9,899

.52,018

3,536

3,313

$ 0.14

$ 0.13

$61,l 09

53,127

(e64)

372

$ 0.02

$ 0.01

$64,834

56,299

2,549

2,388

$ 0.10

$ 0.09

$69,s73

60,895

7,844

5,563

$ 0.22

s 0.22

$76,084

65,821

6,620

6,235

$ 0.2s

$ 0.u

79


